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A. OWNERSHI P STRUCTURE

A 1. Conplete the followi ng table on the conpany’s share capital:

Date of |ast
change

Share capital

(€).

Nunber of shares

rights

Nunmber of voting

01/ 10/ 1999

1, 270, 502, 540. 40

1, 058, 752, 117

1, 058, 752, 117

I ndi cate whether different classes of shares exist with different associated rights:

[ ]

[ V] No

Yes

A 2. List the direct and indirect holders of significant ownership interests in your

organi sation at year-end,

excluding Directors:

Nanme or corporate % voting rights % voting rights through
name of attributed to the financial instrunents % of tot al
shar ehol der shar es voting rights
Di rect I ndi rect Di rect I ndi rect
ENEL, S.p- A 0.00 70. 10 0. 00 0.00 70. 10
Detail of the indirect interest:
Nanme or corporate | Nane or corporate % voting rights % voting rights
name of the nanme of the direct | attributed to the t hrough fi nanci al % of total

i ndi rect shar ehol der shar es instrunents voting rights
shar ehol der
ENEL, S.p.A ENEL | BERI A, 70. 10 0. 00 70.10
S.R L.

I ndicate the nost significant novenents in the sharehol ding structure during the year:
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A. 3. Conplete the followi ng tables regardi ng the menbers of the Conpany’s Board of Directors
that hold voting rights in the Conpany:

% voting rights
that may be
% voting rights % voting rights transmitted through
Nane or corporate | attributed to the | through financial % of total fi nanci al
name of director shar es I nstruments voting rights i nstrument s
Direct I ndi rect Direct I ndi r ect Direct I ndi r ect
I gnaci o Garral da
Rui z de Vel asco
0.00 0. 00 0.00 0.00 0.00 0. 00 0.00
José Dam an Bogas
Gl vez 0.00 0. 00 0.00 0.00 0.00 0. 00 0.00
Al ej andro Echevarria
Busquet
usqu 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Hel ena Revoredo
Del vecchi o
0.00 0. 00 0.00 0.00 0.00 0. 00 0.00
M quel Roca Junyent
0.00 0. 00 0.00 0.00 0.00 0. 00 0.00
Francesco Starace
0.00 0. 00 0.00 0.00 0.00 0. 00 0.00
Al berto de Paoli 0.00 0. 00 0.00 0.00 0.00 0. 00 0.00
Juan Sanchez-Cal ero
Cuilarte 0.00 0. 00 0.00 0.00 0.00 0. 00 0.00
Ant oni o Canmi secra
0.00 0. 00 0.00 0.00 0.00 0. 00 0. 00
% of total voting rights held by directors 0. 00
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Detail of the indirect interest:

% vot i ng
Na o ) - rights that
nme or . . bvoting rights can be
NETE OF cor porate nane o v g 11 Gl 2 t hr ough % of total transmtted
cor por ate nane s attributed to ; : ] : e
S of the direct - . fi nanci al voting rights t hr ough
shar ehol der i nstrunents fi nanci al
i nstrunents
MANI LA
I gnaci o I NVERSI ONES
Garral da Ruiz GLOBALES 0. 00 0. 00 0. 00 0. 00
de Vel asco SI CAV, SA

This section indicates the percentage of the Conpany’s shares held by Directors at 31 Decenber 2019. Bel ow we indicate the
nunber of shares held by each Director at 31 Decenber 2019:

-Francesco Starace: 10 shares

-José Bogas Gal vez: 2,374 shares

-Alberto de Paoli: 10 shares

-M quel Roca Junyent: 363 shares

-Al ej andro Echevarria Busquet: 200 shares

-Ms. Hel ena Reboredo Del vecchi o: 332 shares

-lgnacio Garral da Ruiz de Vel asco: 30,471 indirect shares through MANI LA | NVERSI ONES GLOBALES SI CAV, S A

A. 4. 1ndicate, as applicable, any fanm ly, conmercial, contractual or corporate rel ationships
bet ween owners of significant sharehol dings, insofar as these are known by the conpany,
unl ess they are insignificant or arise fromordinary trading or exchange activities and
except for those reported in section A 6:

Rel ated party nane or corporate nane Type of Brief description
rel ationship

Enel, S.p.A. holds 100% of the shares
ENEL IBERIA, S.R L., ENDESA, S. A Corporate of Enel lberia, S. R L.

A. 5. Indicate, as applicable, any comercial, contractual or corporate rel ationships between
owners of significant sharehol di ngs, and the conpany and/or its group, unless they are
insignificant or arise fromordinary trading or exchange activities:

Rel ated party nane or corporate nane Type of Brief description
rel ationship

ENDESA I ngenieria, S.L.U (ENDESA
Group subsidiary) and Enel Sole,

S.r.L. (Enel G oup subsidiary) hold
50% stakes in the followi ng tenporary
joint ventures: Merida, Abaréan, Rincén
de la Victoria, Bolullos, Castro del
ENDESA | NGENIERI A, S. L. Cor por at e Rio, Miro de Al coy, Fuente Al anp, Mra
de Ebro, Los Al cazares, Vélez Rubio,
Ecija and A nodovar del Rio. ENDESA
Ingenieria, S.L.U (10%, ENDESA
Energia, S. A U (25% (ENDESA G oup
subsidiary) and Enel Sole, S.r.L.

(25% (Enel Goup
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Rel ated party nanme or corporate nane Type of
rel ati onship

Brief description

subsidiary) hold stakes in the

Most ol es tenporary joint venture.
ENDESA I ngenieria, S.L.U (42%,
ENDESA Energia, S.A U (16% (ENDESA
Group subsidiary) and Enel Sole,
S.r.L. (42% (Enel G oup subsidiary)
hol d stakes in Manacor tenporary joint
venture.

ENDESA GENERACI ON, S. A. U. Cor por at e

ENDESA Generaci 6n, S. A U. (ENDESA
Group subsidiary) and Enel S. p.A
Hol d 40.99% and 4. 32% stakes in the
share capital of Elcogas, S A,
respectively. Elcogas is currently
in the process of |iquidation.

A 6. Unless irrelevant for both parties, describe the relationships that exi st between

significant sharehol ders, or those represented on the
representatives, in the case of |egal person director

Board, and directors, or their
S.

I f applicable, explain how significant sharehol ders are represented. Specifically, indicate

those directors that were appointed to represent sign
appoi nt rent was pronoted by significant sharehol ders,
significant sharehol ders and/ or group conpanies, spec
relationships. In particular, nmention the existence,
menbers of the Board, or representatives of directors
menbers of the Boards of Directors, or their represen
significant holdings in the listed conpany and/or gro
shar ehol ders:

ificant sharehol ders, those whose

or which were associated with
ifying the nature of those

identity and position held by any

, at the listed conpany who are al so
tatives, of conpanies that own

up conpani es of those significant

Name or corporate nane | Nane or corporate nanme Cor por at

e nane of the

of linked director or of linked significant conpany of the Descripti on of
representative shar ehol der si gni fi cant rel ati onshi p/ position
shar ehol der’ s group

M. Bogas, Chief
Executive O ficer of
ENDESA, S. A, was
appointed to his
current position when

José Dam an Bogas

Gal vez ENEL, S.p.A ENEL IBERIA, S.R L. the controlling
shar ehol der was Enel,
S.p.A Heis also a
di rector of ENEL
IBERIA, S.R L
M. Starace is one
of the four
proprietary
directors
representing Enel

Francesco Starace ENEL, S.p. A ENEL, S.p.A and he is also the

Chi ef Executive

Oficer of ENEL, S.p.A
and Chairman of the
Board of
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Nanme or corporate nane
of |inked director or
representative

Nanme or corporate nane
of |inked significant
shar ehol der

Cor porate nane of the
conmpany of the
signi fi cant
shar ehol der’ s group

Descri pti on of
rel ati onshi p/ position

Directors of ENEL
IBERIA, S.R L.

Al berto de Paol i

ENEL, S.p.A.

ENEL, S.p.A.

M. De Paoli is one of
the four proprietary
directors representing
Enel. He is al so
General Manager,

Adm ni stration, Finance
and Control, of ENEL
S.p. A

Maria Patrizia Gieco

ENEL, S.p.A.

ENEL, S.p.A.

Ms. Grieco is one of
the four proprietary
directors representing
Enel and she is al so

t he Chai rwomen of ENEL,
S.p. A

Ant oni o Canm secra

ENEL, S.p.A.

ENEL, S.p.A.

M. Camnisecra i s one
of the four proprietary
directors representing
Enel; in addition, he
is the CEO of Enel
Green Power, Head of

d obal Power Generation
Division in the Enel
Group, Head of Africa,
Asia and Cceania in the
Enel Group and Head of
d obal Ther nal

Gener ati on.

A. 7. 1 ndi cate whether any sharehol ders’

agreenents have been notified to the conpany pursuant to

articles 530 and 531 of the Spanish Corporate Enterprises Act (Ley de Soci edades de

Capital, LSC).
agr eenent,

[ 1] Yes
[ V] No

Provide a brief description and |ist the sharehol ders bound by the
as applicable:

I ndi cate whether the conpany is aware of the existence of any concerted actions anong its

shar ehol ders.

[ 1] Yes
[ V] No

G ve a brief description,

as applicable:
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Expressly indicate any anendnents to or termnation of such agreements or concerted
agreenents actions during the year:

A. 8. I ndicate whether any individuals or bodies corporate currently exercise control or could
exercise control over the conmpany pursuant to article 5 of the Spanish Securities Market
Act (Ley del Mercado de Valores). If so, identify:

[ V] Yes
[ ] No
Nanme or corporate nane
ENEL | BERI A,
S.R L.
[ Enel S.p.A wholly owns Enel lberia, S.RL. :|

A. 9. Conplete the following tables on the conpany's treasury shares:

At year-end:
Nunmber of shares Nunmber of shares % of total share
held directly held indirectly(*) capi tal
0.00

(*) Through:

Name or corporate nanme of ]
direct sharehol der Number of shares held directly
No data
A. 10. G ve details of the applicable conditions and tine periods

governing any resolutions of the general shareholders’ neeting authorising the board of
directors to purchase and/or transfer treasury shares:

At the Odinary General Meeting held on 27 April 2015, sharehol ders resolved: to authorise the Conpany and its
subsidiaries to acquire treasury shares pursuant to the provisions of Article 146 of Spain’s Corporate Enterprises Act;
I.To revoke and nullify, as to the unused portion, the authorisation for the derivative acquisition of treasury shares,
granted by the O dinary General Sharehol ders’ Meeting held on 21 June 2010;

1. To once again authorise the derivative acquisition of treasury shares, as well as the pre-enptive rights in
respect thereof, pursuant to article 146 of the Spanish Corporate Enterprises Act on the follow ng conditions:

a)Acqui sitions may be made via any legally accepted nmethod, directly by ENDESA, S. A, by its G oup conpanies or by
proxy, up to the maxinmumlegal limt.

b) Acqui sitions shall be nmade at a mininmum price per share of its par value and a maxi rum equal to their trading val ue
plus an additional 5%

c) The duration of this authorisation shall be 5 years.

d) As a consequence of the acquisition of shares, including those purchased previously and held at the tinme of the
acqui sition by the conpany or persons acting in their own names but on the Conpany’s behal f, the resulting equity shall
not be reduced to bel ow the sumof the share capital plus the restricted reserves established by | aw or the byl aws, all
| in accordance with the provisions of letter b) of article 146.1 of Spain's Corporate Enterprises Act.

The authorisation also includes the acquisition of shares which, as the case may be, nust be delivered directly to

the enpl oyees and Directors of the Conpany or its subsidiaries, as a consequence of the exercise of stock option
— rights held.
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A 11. Estimated floating capital:
%
Estimated fl oating capital 29.90
A 12. G ve details of any restriction (statutory, legislative or of

any other type) on the transfer of securities or voting rights. In particular, report the
exi stence of any type of restriction that may make difficult taking control of the conpany
through the acquisition of shares in the market and any prior authorisation or notification
requi rements for acquisitions or transfers of the Conpany’s financial instruments that are
applicable due to industry regul ations.

[ ] Yes
[ V] No

A 13. I ndicate whether the general sharehol ders’ neeting has agreed

to take neutralisation measures to prevent a public takeover bid by virtue of the
provi si ons of Law 6/2007.

[ ] Yes
[ V] No

I f applicable, explain the nmeasures adopted and the ternms under which these restrictions
may be lifted.

A 14. I ndi cate whether the conpany has issued securities that are not
traded on a regul ated nmarket of the European Union.

[ ] Yes
[ V] No
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If so, indicate the different classes of shares and, for each class of shares, the rights
and obligations conferred:

B. GENERAL SHAREHOLDERS MEETI NGS

B. 1. I ndi cate and descri be any differences fromthe system of m ni mum quoruns established in the
Spani sh Corporate Enterprises Act (LSC) for general sharehol ders’ neetings:

[ 1] Yes
[ V] No

B. 2. I ndicate and. as applicable, describe any differences between the conmpany’s system of
adopting corporate resolutions and the framework set forth in the LSC

[ ] Yes
[ V] No

B.3.Indicate the rules applicable to the anendnent of the conpany’s bylaws. |In particul ar,
indicate the majorities required to amend the bylaws and, if applicable, the rules for
protecting sharehol ders’ rights when anendi ng the byl awns.

Pursuant to article 26 of the Bylaws, in order for the Odinary or Extraordi nary General Shareholders’ Meeting to validly
agree on an anmendrment to the Corporate Bylaws, on first call sharehol ders representing at |east 50% of the subscribed
capital with voting rights nust be present. On second call 25%of the capital nust be represented.

B.4. I ndicate the attendance figures for the general sharehol ders’ meetings held during the year
to which this report refers and the two precedi ng years:

At t endance data

% renote voting

Date of general neeting %.in person % by proxy ) Tot al
El ectronic vote O her
26/ 04/ 2017 70. 13 14. 47 0.00 1.02 85. 62
O which Floating
Capi t al 0. 03 14. 47 0. 00 1.02 15.52
23/ 04/ 2018 70. 12 11.52 0. 00 0. 09 81.73
QF Wi eln = Betl g 0. 02 11.52 0. 00 0. 09 11. 63
Capi t al
12/ 04/ 2019 70. 11 15. 50 0.00 0.14 85. 75
O which Floating
Capi t al 0.01 15. 50 0. 00 0.14 15. 65
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B.5. I ndi cate whether at the general meetings held during the year there was any point on an
agenda that was not approved by sharehol ders for any reason:

[ ] Yes
[ V] No

B. 6. I ndi cat e whet her the Byl aws inpose any m ni mum requi rement on the nunber of shares required
to attend the General Shareholders’ Meetings or to vote renotely:

[ ] Yes
[ V] No

B. 7. I ndi cate whether it has been established that certain decisions, other than those required
by law, involving an acquisition, disposal or contribution to another conpany of key assets
or simlar corporate transactions nust be subnmitted to the General Sharehol ders’ Meeting
for approval:

[ 1] Yes
[ V] No

B. 8. Indicate the web address and node of accessing corporate governance content and other
information for shareholders in respect of the general sharehol ders’ neetings,

The Conpany’s website is www. endesa. com
- I nformation on “Corporate Governance” can be accessed fromthe honepage via “Sharehol ders and | nvestors”

- To access Ceneral Sharehol ders’ Meeting content, a direct banner link is posted on the home page fromthe tine
the neeting is called until it is held.

Once the nmeeting has been held, the General Sharehol ders’ Meeting information can be accessed through two channel s:
. Shar ehol ders & Investors - Corporate Governance - General Sharehol ders’ Meetings.

. Shar ehol ders and | nvestors- For Investors- Upconing events for Investors- Event History- Mre information on
General Sharehol ders’ Meetings
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C. COVPANY MANAGEMENT STRUCTURE

C. 1. Board of Directors

C.1.1 List the maxi mum and m ni mum nunber of directors foreseen in the byl aws and the

nunber set by the general neeting:
Maxi mum nunber of directors 15
M ni mum nunber of directors 9
Nunmber of directors set by the 11
general sharehol ders’ neeting
C. 1.2 Conplete the following table with board nenbers’ details:
Name or
Bl e ERE . Cat egory of Position on |Date of first DN ls El ecti on
nanme of Represent ati ve ' . | at est
. Di rector t he Board appoi nt ment . procedur e
di rector appoi nt ment
I gnaci o Resol uti on of
Garral da the General
Rui z de | ndependent |Director 27/ 04/ 2015 12/ 04/ 2019 |[Shar ehol ders’
Vel asco Meet i ng
Resol ution of
José Dani & Chi ef t he Ceneral
Soons Gal vag Executive  |Executive 07/10/ 2014 | 23/04/2018 [Sharehol ders’
g O ficer Meet i ng
Al ej andro Resol uti on of
Echevarria t he General
Busquet | ndependent |Direct or 25/ 06/ 2009 26/ 04/ 2017 |Sharehol ders’
Meet i ng
Resol uti on of
Hel ena the General
Revor edo | ndependent |Director 04/ 11/ 2014 12/ 04/ 2019 |Shar ehol ders’
Del vecchi o Meet i ng
Resol uti on of
| ndependent the Ceneral
g"uﬂuglm Roca | ndependent |Coor di nati ng 25/ 06/ 2009 | 26/04/2017 |Sharehol ders’
y Di rector Meet i ng
Resol uti on of
F . q the General
ranci sco de | ndependent |Di rect or 27/ 04/ 2015 | 12/04/2019 |Sharehol ders’
Lacerda Meetin
g
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Narme or
corporate Repr esent at i ve Cat egory of Posi tion on D?;[ (:S:)f ?a;tees(if El ection
name of p Di rect or the Board . ; procedur e
di rector appoi nt nent | appoi nt ment
Resol uti on of
Francesco the CGeneral
Proprietary |Vice Chairman 16/ 06/ 2014 23/ 04/ 2018 |Sharehol ders’
St ar ace Meet i ng
Resol uti on of
Al berto de t he Ceneral
: Proprietary |Director 04/ 11/ 2014 12/ 04/ 2019 |Sharehol ders’
Paol i Meet i ng
Resol uti on of
Mari a t he Ceneral
Patrizi a Proprietary |Director 26/ 04/ 2017 | 23/04/2018 |Sharehol ders’
Gieco Meet i ng
Juan Resol uti on of
Sanchez- t he Ceneral
Cal ero I ndependent |Chai r man 12/ 04/ 2019 12/ 04/ 2019 |Shar ehol ders’
Quilarte Meet i ng
Ant oni o Resol ution of
Canmi secr a Proprietary |Director 27/ 09/ 2019 27/ 09/ 2019 |the Board of
Directors
Total nunber of Directors 11

I ndi cate any board menbers who |left during the reporting period, whether due to
resignation, renmoval or any other cause:

Cat egory of Speci al i sed | el 2 ©

cor pl\cﬁn; eornarre el reeter et DS @ [ Es Leavi ng date cen T8EEs @ di rz/g:a;:\elre“

of director }IegSi gf SRR mlscg 231,22? bef ore end of

9 termof office
Borj a Prado
Eul ate Executi ve 20/ 06/ 2007 12/ 04/ 2019 No
Enrico Viale
Proprietary 23/ 04/ 2018 09/ 09/ 2019 Yes

Reason for |eaving and ot her observations

Borja Prado Eul ate:

On 19 February 2019 the Conpany informed the CNW (National Securities Market Conmission) as a significant event regarding
the renewal of terms of offices of directors of ENDESA whose terns expired at the Ordinary General Sharehol ders' Meeting
of 12 April 2019 that, in accordance with transparency criteria, ENDESA's majority sharehol der, Enel S.p.A , the holder of
70.10% of the share capital, had infornmed the current nmenbers of the conpany's Board of Directors of its intention to
propose that its internal regulations be anended t bring theminto line with the limtation, for reasons of good corporate
governance, of the maxi mum period for which a person can hold the position of Chairman of the Conpany. This anendnent

woul d mean that M. Borja Prado Eulate, after a continuous period of 10 years as Chai rman of ENDESA and two years
previously as a nenber of the Board of Directors, would not be proposed for re-election at the next General Sharehol ders'
Meet i ng.

Subsequently, on 25 February 2019, the Appointnments and Renmuneration Conmmittee and the Coordinating Director initiated the
Chairman’s Succession Plan to propose to the Board of Directors the appoi ntment of a new Chairman, since in accordance
with the foregoing, M Prado Eul ate woul d cease to be Chairman at the end of his termof office, that is at the tinme of
the General Sharehol ders’ Meeting corresponding to financial year 2018.
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M. Enrico Viale presented his resignation as a nenber of the Board of Directors of ENDESA, S. A, by letter addressed to

the Board of Directors on 9 Septenber 2019, in view of his new professional obligations in the Enel Group as Head of North
Anerica, which hinder his regular attendance at Board neetings of ENDESA.

Table C. 1.1 has been conpleted in accordance with the instructions for the Annual Corporate Governance Report which
stipulate that it is to be conpleted at the end of the financial year. Nonetheless, for information purposes, Ms. Hel ena
Revoredo ceased in her duties as a conpany director on 15 January 2020.

C. 1.3 Conplete the followi ng tables on board nenbers and their respective categories:

Executive Directors:

Nane or Post held in the
cor por at e nanme conmpany

of director Profile

Born in Madrid in 1955. Industrial Engineering Degree from

| CAl (1978).
Chai rman of Uni én El éctrica de Canarias, Director of
José Dami an Chi ef Executive Oper ador del Mercado |bérico de Energia-Pol o Espaiiol ,
Bogas Gal vez O ficer S.A., Director of Enel Iberia S.R L.
Tot al nunber of executive directors 1
% of the board 9. 09

External Proprietary Directors

Nanme or corporate
name of significant
shar ehol der
represented or
pr oposi ng
appoi nt ment

Nane or
cor por at e nane
of director

Profile

Born in Rone (ltaly), in 1955. Degree in Nuclear

Engi neering fromthe Polytechnic of MIlan. Chief
Executive O ficer and General Manager of Enel, S.p.A ,
Chai rman of Enel Iberia, S.R L., Vice Chairman of ENDESA,
S. A, Chairman of Eurelectric, Menber of the Board of

g{ Zpggzco ENEL, S.p.A Directors of the United Nations G obal Conpact, Menber of
the Advisory Board of the United Nations’ “Sustainable
Energy 4 All” initiative, Menber of the Executive Board

of Fullbright, Menber of the Advisory Board of the
Pol ytechnic of Mlan, Vice Chairman of the Italy-Japan
Foundat i on.

Born in Pavia (ltaly) in 1965. He holds a degree in
Economi cs fromthe University of La Sapienza, Rome
(graduated with honours). General Manager, Admi nistration,
Fi nance and Control at ENEL

Al berto de Paoli |ENEL, S.p.A
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External Proprietary Directors

Nanme or corporate
nanme of significant
shar ehol der

Nanme or
cor porate nane represented or Profile
of director proposi ng

appoi nt ment

Born in Mlan in 1952. Holds a degree in Law fromthe State

Maria Patrizia ENEL, S.p. A University of MIlan. Chairwonman of Enel S.p.A , Director of

Grieco Ani ma Hol di ng, Ferrari and Amplifon.
Born in Naples, Italy, in 1970. Degree in Mechani cal
Engi neering fromthe Federico Il University of Naples
Ant oni o (1996) . Executive MBA Business and Econonics, SDA Bocconi,
ENEL, S.p. A M1l an (2004).

Canm secra CEO of Enel Green Power, Head of the dobal Thernal

CGeneration Division and Head of Africa, Asia and Cceania in
t he Enel G oup.

Total nunber of proprietary 4
directors
% of the board 36. 36

I ndependent External Directors

Nanme or
cor porat e nane

of director Profile

Born in Madrid in 1951. Holds a degree in Law fromthe Conpl utense
University of Madrid (1974), Chartered Trade Broker and Stock and Exchange
Broker. Chairman and CEO of Miutua Madril efia, Director of Caixabank, SA and
First Vice Chairman of Bolsas y Mercados Espafiol es (BME).

I gnaci o
Garral da Rui z
de Vel asco

Born in Bilbao (Spain) in 1942. He hol ds a degree in Business

Al ej andr o Adm nistration fromthe University of Deusto. Chairman of Medi aset Espafia
Echevarria Conuni caci 6n, S. A, Director of Sociedad Vascongada de Publicaciones, S A,
Busquet Director of Conpafiia Vinicola del Norte de Espafia (CVYNE), Director of

Editorial Cantabria, S.A., Director of Diario El Correo.

Born in Rosario (Argentina) in 1947. Holds a degree in Business Managenent
and Administration fromthe Catholic University of Buenos Aires and PADE
fromthe | ESE Busi ness School. Chai rwonman of Prosegur Conpafiia de
Seguridad, S.A., Chairwonan of the Prosegur Foundation, Director of

Medi aset Espafia Comuni caci 6n and Chai rwoman of Eurof orum Escorial, S. A

Hel ena Revor edo
Del vecchi o

Born in Cauderan (France) in 1940. Law graduate fromthe University of

Bar cel ona and hol der of an honorary doctorate fromthe distance |earning
universities of Lebn, Grona and Cadi z, European University of Mdrid and
Comi | las Pontifical University. Practising |lawer since 1962: Partner-

Chai rman of the Roca Junyent law firm with offices in Barcelona, Mdrid,
Pal ma de Mallorca, Grona, Lleida, Orbudsman at Seguros Catal ana Occidente
since March 1996, Non-director Secretary of Banco Sabadell, Abertis
Infraestructuras, TYPSA and Werfenlife, S.L. Director of ACS and A gles de
Bar cel ona.

M quel Roca
Junyent
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| ndependent Ext ernal

Directors

Name or
cor por at e nane
of director

Profile

Franci sco de

Born in Lisbon (Portugal)

and Managenent from the Portuguese Catholic University (1982).

Portuguese Group of the Trilateral Conmm

in 1960. Holds a degree in Business Adninistration

Menber of the

ssion, Menber of the Managenent of

Lacerda Cot ec Portugal, Vice-Comobdore and Menber of the General board of the Naval
Club of Cascais and Menmber of the Pharol SGPS Maturities Conmttee
Born in Rone, Italy, in 1956. He holds a | aw degree, a doctorate in Law and is
Juan a university
Sanchez- Cal ero prof essor Chairman of ENDESA and of the ENDESA Foundation, Partner at the
Cuilarte Sanchez Cal ero Law Firm and Professor of Commercial Law of the Faculty of Law
of the Conplutense University of Madrid.
Total nunber of independent directors 6
% of the board 54.55
Li st any independent directors who receive fromthe conpany or group any amount or benefit

ot her than by way of
| ast year a business relationship with the conpany or any group comnpany,
own nanme or as a significant sharehol der,
mai ntai ns or

remuneration as director

has mai nt ai ned such a rel ationshi p.

or who maintain or

director or

have mai ntai ned during the
either in their

seni or manager of an entity that

If applicable, include a statement fromthe board detailing the reasons why it is
considered that the director in question can performhis or her functions as an independent
director.

Name or

cor porat e nane
of director

Description of the relationship

Reasons

Hel ena Revoredo
Del vecchi o

Ms. Hel ena Revoredo Del vecchio is

Chai rman of Prosegur, and has been an

i ndependent director of ENDESA since 4
Novenber 2014. Ms. Hel ena Revoredo

Del vecchi o performs her functions as an
i ndependent director of ENDESA S. A

wi thout prejudice to the possible
conmerci al relationship between the
Prosegur and ENDESA Groups. In this
regard, in 2019 the Prosegur Group and
the ENDESA Group entered into the
followi ng contracts, which were awarded
by the ENDESA Board of Directors,
following a report fromthe Audit and
Conpl i ance Conmittee, based on the
results of the correspondi ng bidding

Ms. Hel ena Revoredo Del vecchi o perforns
her functions as an i ndependent
director of ENDESA S. A w thout
prejudice to the possible commercial

rel ati onshi p between the Prosegur and
ENDESA Groups. The contracts were

awar ded by ENDESA's Board of Directors
in 2019 without the involvenent of M.
Revoredo, in accordance with

| egislation applicable to conflicts In
any case, for all transactions it
shoul d be noted that: the services are
of an ordinary nature; the services are
provi ded on market terms, as al so
attested to in the external reports
issued to this end; and in accordance

processes, and w thout the with international principles of good
participation of Ms. Revoredo, in corporate governance, the anount is not
accordance with the applicable
| egislation on conflicts of interest:
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Name or
cor por at e nanme
of director

Description of the relationship

Reasons

of interest: - Extension of the award of
Sept enber 2016 of Operational and
Techni cal Coordination and Integration
Services for the Centre for the
Managenent of Territorial Security and
Supervi sion to Prosegur Sol uci ones
Integral es de Seguridad Espafia, S.L.,
for an amount of €0.56 million until

Cct ober 2019 and approval of the award
of the security services of ENDESA
(Operation of the control centres,
territorial supervision, supervision of
CGS and Reporting) to Prosegur for an
amount of €5.87 million for a period of
three years from Decenber 2019. -
Ratification of the contracts signed

bet ween ENDESA Energia’ s French Branch
and two conpani es belonging to the
Prosegur G oup, Prosegur Technol ogi e SAS
and Prosegur Securité Hummi ne SAS, for
the installation of video surveillance
equi pment in vehicular natural gas
plants in France and the operation of
surveillance systens, for €37, 400.94
incurred in 2017, €23,587.67 in 2018 and
€37,929.93 in 2019. The operating
contracts are renewed automatically for
an anmount of 6,576 per year. -
Ratification of the contracts signed

bet ween ENDESA Conerci al i zagao de
Energia and Prosegur for the
installation and operation of the alarm
systemin the Matosinhos office (Porto),
for a total €7,405.83, of which
€3,509. 19 corresponds to nmaterials and
installation and €3,896.64 to the
operation for a period of 3 years. On 18
COct ober 2017 ENDESA Conerci al i zagédo de
Energia contracted the office alarm
systemw th Prosegur, signing three
contracts, each conprising different
security elenents. Additionally, during
2019 the Prosegur Group agreed the

foll owi ng operation with the Asco-
Vandel | 6s |1 Nucl ear Associ ation (ANAV),
an econom c interest group constituted
by ENDESA CGeneraci 6n 85. 6% and | berdrol a
Generaci 6n 14.4% for the operation and
managenent of the Asc6 1, Asc6 2 and
Vandel | 6s 11 Nucl ear Power Plants:
Contract for the supply, installation
and conmi ssioni ng of the necessary
security equipnent for surveillance,

det ection and access control of the new
Cvil Guard barracks at the site of the
Vandel | 6s 11 Nucl ear Power Plant in

significant or material, as these
anounts cone to | ess than 1% of the
income or billing volume of both
conpanies. Windicate for information
purposes that Ms. Hel ena Revoredo
ceased in her duties as a conpany

di rector

on 15 January 2020.

74

16 / —



COMISION |
NACIONAL

DEL MERCADO

DE VALORES

ANNUAL CORPORATE GOVERNANCE REPORT
OF LISTED COMPANIES

Nanme or
cor por at e nanme Description of the relationship Reasons
of director

Prosegur, to be carried out in 2019 for
a mexi mum val ue of €118, 226. 66, of which
€85, 123. 19 correspond to ENDESA, in
accordance with its proportional stake
in Vandell6s Il. In any case, for all
operations the follow ng should be
noted: the ordinary nature of the
services; that services are provided
under narket conditions, as evidenced by
external reports issued for this
purpose; and that, in accordance wth
the international criteria of good
corporate governance practices, the
amount is not significant or material,
since these anmpbunts are nuch | ess than
1% of the revenue or turnover of both
conpani es.

O her External Directors:

The other external directors will be identified, the reasons listed as to why they cannot be
consi dered proprietary or independent directors and details given of their relationships with the
conpany, its executives or its sharehol ders:

Nane or Conpany, executive
cor por ate nanme Reasons or sharehol der to Profile
of director whi ch/ whom | i nked
No data
Tot al nunber of other external N A
directors
% of the board N A

Li st any changes in the category of each director which have occurred during the

year:
Name or corporate nane of
di rector Dat e of change Previ ous cat egory Current category
No data
17 / —
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C.1.4 Conplete the following table with information on the nunber of fermale directors at
the end of the past four years and their category:

% of total directors in
Nurmber of fenmle directors each category
2019 2018 2017 2016 2019 2018 2017 2016
Executi ve 0.00 0. 00 0. 00 0. 00
Proprietary 1 1 1 25.00 25. 00 25. 00 0. 00
I ndependent 1 1 1 1 16. 66 20. 00 20. 00 20. 00
O her External 0.00 0. 00 0. 00 0. 00
Tot al 2 2 2 1 18.18 18.18 18.18 9.09

C.1.5 Indicate whether the conpany has diversity policies with regard to its Board of
Directors concerning matters such as age, gender, disability, training and
pr of essi onal experience. In accordance with the definition provided by the Audit Act,
smal | and medi um si zed conpani es nmust report, at nmnimum the policy established with
respect to gender diversity.

(v Yes
[ ] No
[ ] Partial policies

If yes, describe these diversity policies, their objectives, the neasures and the
manner in which they have been applied and the results obtained during the year.

I ndicate the specific neasures adopted by the Board of Directors and the appoi ntnents
and renmuneration comittee to achi eve a bal anced and di verse presence of directors.

If the conmpany does not apply a diversity policy, explain the reasons why not.

Descri be the policies, objectives, neasures and the manner in which they have been applied, as
wel|l as the results obtained

On 10 Novenber 2015 the Board of Directors approved the Policy for the Sel ection of Directors (last updated on 16 Decenber
whi ch:

-ensures that the proposed appointnents of Directors are based on prior analysis of the needs of the Board. In this
regard, in studying the candidacies, the Appointnments and Renmuneration Conmttee, taking into account the needs of the
Board of Directors and the requirenents that the nmenbers of the internal conmmttees of the Board nust neet individually
and as a whole, will assess whether as a whole the directors have the necessary know edge of the businesses carried on by
the Company, in econonic-financial, accounting, auditing, internal control, business risk managenent or human resources
aspects, in other words as regards professional technical conpetences, account will be taken of the conpany's strategic
obj ectives, the commtnment necessary to performthe office, and any conflicts of interest, anong others.

-The policy favours diversity of know edge, different professional and managenment skills, the integration of experiences,
and al so pronptes, as far as possible, gender diversity. In particular as regards gender diversity, the policy for the
sel ection of Directors shall pronpte the objective of having female directors account for at |east 30% of the total nunber
of Board nenbers by 2020.

ENDESA has anended its Diversity Policy, anmpbng other things to expand its scope to the Audit and Conpliance Conmittee and
t he Appoi ntnents

and Remuneration Conmittee in accordance with the new wordi ng of subsection 6 of article 540.4.c), of the Consolidated
Text of the Corporate Enterprises Act as anended by Law 11/2018 on non-financial information and diversity, which
indicates that the diversity policy nust be applied to the specialised conmttees of the Board of Directors.

APPLI CATI ON

In 2019 the Board of Directors subnmitted the appointnent and re-election of five Directors to the General Sharehol ders’
Meeting, and approved an appoi ntnment by co-option. For the purpose of verifying the application of the Policy, it should
be noted that:

The Appoi ntnents and Renuneration Conmittee justified the proposed appointnents and re-election after perform ng an

anal ysis of the current conposition of the Board and its Conmttees, its needs, an assessnent of the conditions that

the directors nust neet to performtheir duties and the dedication required to performtheir duties properly, all in
accordance with ENDESA s Corporate Governance Policy and Policy for the Selection of Candidates as Director. The

anal ysis was conducted on the size of the Board of Directors, its structure, the profiles of the Directors, their

dedi cation and the diversity of gender, age and years of service of the nenbers of the Board, and nationality. See
details in Annex HI.
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ENDESA i s convinced that diversity in all its forns and at every level of its professional teamis a key factor in
ensuring the Conpany's conpetitiveness and a key elenment of its corporate governance strategy, which favours a critical
attitude, as well as the expression of different points of view and positions and the analysis of its strengths and
weaknesses.

Therefore, in general ternms, the Commttee considers the diversity on the Board of Directors adequate to date. However,
the Conmittee considers it necessary to keep in mnd and pronote diversity on an ongoing basis and to initiate rel evant
specific actions on gender diversity in order to neet the objective of 30% of wonmen on the Board in 2020.

C.1.6 Describe the neans, if any, agreed upon by the appointments comittee to ensure that
sel ection procedures do not contain hidden biases which inpede the selection of female
directors and that the conpany deliberately seeks and includes women who neet the
target professional profile anong potential candi dates and which nakes it possible to
achi eve a bal ance between nmen and wonen:

Expl anati on of neasures

[ ENDESA is convinced that di versity in all of its facets, at all levels of its professional team is an essential factor
for ensuring the Conpany’s conpetitiveness and a key el enment of its corporate governance strategy.

To this end it ensures equal opportunities and fair treatnent in people managenent at all |evels, maximsing the value
contribution of the elements that differentiate people (gender, culture, age, capacities, etc.), pronoting the
participation and devel opnent of wonen in the organisation, especially in |eadership positions and, in particular, on
the Board of Directors.

In this regard, the Policy for the Selection of Directors will pronpote the goal of the nunber of female directors
representing, at |least 30%of the total nmenbers of the Board of Directors by 2020.

Sel ection process:

The Appoi ntnents and Renuneration Conmittee bases its proposals for appointing, ratifying or re-electing on the outcone
of an objective, verifiable and transparent selection process, which will start with a prelimnary analysis of the
requirenents of the Board of Directors, the Audit and Conpliance Conmittee and the Appointnents and Renuneration
Conmittee, as a whole, taking the integration of different managenment and professional experiences and skills as the
goal, and pronoting diversity of know edge, experiences and gender, considering the weight of the different activities
performed by ENDESA and taking into account those areas or sectors that nust be the object of specific pronotion, such
as information technol ogi es.

I'n studyi ng candi daci es, the Appointnents and Renuneration Conmittee, based on the needs of the Board of Directors and
the requirenents that the Board's internal committees may have on an individual or joint basis, will assess the

foll owi ng el ements:

i) the candidates’ professional and technical skills. As a whole, directors nmust have the know edge required of the
busi nesses carried on by the Conpany, in econom c and financial, accounting, auditing, internal control and business

ri sk managenent aspects, anong others.

ii) candi dates’ managenent experience, also taking into account the context in which ENDESA operates;

iii) the coomitnment required for performng the office, also assessing the roles already perforned by candidates in other
conpani es;

iv) the possible existence of conflicts of interest;

v) the significance of possible comrercial, financial or professional relationships existing or maintained recently,
directly or indirectly, by the candidate with the Conpany or G oup conpanies; as well as

vi) possi bl e pending proceedi ngs agai nst the candidate, as well as any crinminal convictions or adm nistrative sanctions
i nposed by conpetent authorities.

In the case of candidates for Independent Director, the Appointnments and Renmuneration Committee will especially verify
conpliance with the requirenments for independence established by |aw

In any case, proposals for the appointnment, ratification or re-election of Directors finally made to the Board shall be
made with regard to renowned persons who have the rel evant experi ence and professional know edge to performtheir duties
and who assune a commitnent of sufficient dedication for the performance of the tasks inherent therein.

In any case, as regards the objective that in 2020 the nunber of fenmale directors represent at |east 30% the

Appoi ntments and Renuneration Committee has initiated the appropriate procedures so that in the next General Meeting
this objective will be fulfilled.

When, despite the neasures taken, there are few or no female directors, explain the
reasons:

| Expl anati on of reasons

|: Not appl i cabl e ]

C.1.7 Explain the conclusions of the appointnents comrittee on the verification of
conpliance with the Policy for Selecting Directors. And, in particular, on howthis
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policy is pronoting the goal of the nunber of fermamle directors representing at |east
30% of the total menbers of the Board of Directors by 2020.

The Appoi ntnents and Renuneration Committee, in its nmeeting of 16 Decenber 2019, unaninously concluded, in relation to
the verification of conpliance with the Policy for the Selection of candidates for Directors that:

- The appoi ntment and re-el ection resolutions passed by the General Sharehol ders’ Meeting of 2019 called for a prior

anal ysis of the needs of the Board, with the support of an external advisor. An analysis was carried out of the current
conposition of the Board and its Committees, of their needs, of the assessnent of the conditions that directors nust neet
for the exercise of their duties, and the dedication required to adequately performtheir duties, all in accordance with
the ENDESA Cor porate Governance Policy and the ENDESA Candi date Sel ection Policy.

In accordance with the Report of the external advisor, with the appointnent as Director of M. Juan Sanchez-Cal ero
Guilarte, and the re-election of M. Al berto de Paoli as proprietary Director, and M. Ignacio Garral da, Ms. Hel ena
Revoredo and D. Franci sco Lacerda as independent Directors ENDESA continues to have a significant coverage of
capabilities related to managenent experience and strategic nonitoring, as well as financial and risk managenent

know edge. Likew se, the ENDESA Board of Directors continues to have experience in the energy and engi neering sector,
especially with the presence of proprietary directors who have worked in the sector; and with know edge in other rel evant
topics such as tal ent managenent through directors with experience in business adm nistration and managenent and
corporate governance and | egal and regulatory aspects thanks to directors with experience and skills in the legal field.
This last area has been significantly reinforced with the entry into the Board of Directors of M. Sanchez-Cal ero.

- Regarding the procedure for appointment by co-option, carried out in Septenber 2019, the Appointments and Renuneration
Conmittee issued a favourable report on the appointment of M. Canm secra proposed by sharehol der Enel. Before issuing
its report, the Conmittee carried out an analysis of the current conposition of the Board and its Committees, of their
needs, of the assessnent of the conditions that directors nust neet for the exercise of their duties, and the dedication
required to adequately performtheir duties, all in accordance with the ENDESA Corporate Governance Policy and the ENDESA
Candi date Sel ection Policy.

M. Canmisecra’s specific qualities respond to the particul ar business and strategic nonitoring needs of the Conpany,
consi dering the main guidelines of the Goup's strategy.

In general terns, the Conmittee considers the diversity on the Board of Directors adequate to date. In any case, as
regards the objective that in 2020 the nunmber of fermmle directors represent at |east 30% the Appointnments and
Remuneration Conmittee has initiated the appropriate procedures so that in the next General Meeting this objective will
be fulfilled.

C. 1.8 Explain, when applicable, the reasons why proprietary directors have been appointed
at the request of sharehol ders who hold | ess than 3% of the share capital.

Name or corporate nane of
shar ehol der Reasons

No dat a

Provide details of any rejections of formal requests for board representation from
shar ehol ders whose equity interest is equal to or greater than that of other sharehol ders
who have successfully requested the appointnent of proprietary directors. If so, explain why
these requests have not been entertai ned.

[ 1] Yes

[ V] No

C.1.9 Indicate what powers, if any, have been delegated to directors or board conmittees
by the Board of Directors:
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Name or corporate nane of

the director or committee Brief description

Wth effect from7 October 2014 the Board of Directors del egated to
the CEO all the powers of the Board of Directors of the Conpany
that are legally and statutorily del egable. Al powers del egated to
the Chief Executive Oficer of ENDESA, S. A, M. José Dam an Bogas
Gal vez, shall be exercised jointly by himin respect of all those
corresponding to the Executive Committee of the Board of Directors
of the Conpany.

José Dam an Bogas Gal vez

C.1.10 List the Directors, if any, who hold office as directors, representatives of
directors or executives in other conpanies belonging to the |isted conpany’s group:

Name or corporate nane
of director

Cor porate nane of the
group conpany

Posi ti on

Executi ve duties?

José Dami an Bogas

Joint director

Gal vez ENDESA Generaci on || No
José Dami an Bogas

Gal vez Unel co Generaci 6n, S.A. |Chairman No
José Dami an Bogas Enel Green Power

Gal vez Espafia, S.L. Chai r man No

|: The position held by M Bogas

at Unel co Generaci6n, S. A has yet to be entered with the Trade & Conpani es Register at the
date of this report.

C.1.11 List any conpany directors or representatives of corporate directors who |ikew se
sit on the Boards of Directors or act as representatives of corporate directors at

ot her non-group conpanies that are listed on official securities markets, insofar as
these have been discl osed to the conpany:
Narme or corporate nane of Cor porate nane of the o
director |i sted company Posi tion
Bol sas y Mercados Espafiol es,
I gnaci o Garral da Rui z de Soci edad Hol di ng de Mercados y .
- . ) Vi ce Chai rman
Vel asco Si st emas Fi nanci eros, S. A
I gnaci o Garral da Rui z de
Vel asco Cai xabank, S. A Di rector
Al ej andro Echevarria Busquet Medi aset Espafia Comuni caci 6n,
S. A Chai r man
Hel ena Revoredo Del vecchi o Medi aset Espafia Comuni caci 6n,
S A Di rector
Hel ena Revoredo Del vecchio Prosegur Conpafiia de Seguri dad, )
S A Chai r man
M quel Roca Junyent ACS Di rector
Narme or corporate nane of Corporate nane of the listed o
director company Posi tion
Maria Patrizia Gieco Amplifon, S. p. A Di rector
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Maria Patrizia Gieco Ani ma Hol di ng, S.p.A Di rector

Maria Patrizia Gieco Ferrari N. V. Director

C.1.12 Indicate and, where appropriate, explain whether the conpany has established rules
about the maxi mum nunber of boards on which its directors may sit and, if so, identify
where this is regul at ed:

[ V] Yes
[ ] No

| Expl anati on of the rules and identification of the regul ati ng document

Article 10 of the Board Regul ations establishes inconpatibilities for Directors and stipulates that any individual
sitting on nore than four boards of directors of |isted conpanies, other than ENDESA, S.A. or eight organisations
intotal (including listed and unlisted conpanies), may not be appointed as a Director of the Conpany, considering
that nenbership on various boards of directors for conpanies within the same group shall, for these purposes, count
as one board for each group of conpanies. In addition, for these purposes, any board of directors on which the
Director sits shall not count when said board is that of a conpany that nmay submit abridged bal ance sheets and
statements of changes in equity or that is a holding conpany or a nere financial vehicle.

- C.1.13 Indicate the amounts of itens relating to overall remuneration of the Board of
Directors, as follows:

Remuner ati on accrued during the year to the board of directors (thousands of euros) 19, 273

Anmount of pension rights accrued by current directors
(thousands of euros) 15, 325

Amount of pension rights accrued by forner directors
(thousands of euros) 3,851

C.1.14 List any nmenbers of senior managenent who are not executive directors and indicate
total renmuneration paid to themduring the year:

Name or corporate nane Posi ti on(s)
Juan Maria Moreno Mell ado GM Ener gy Managenent
Franci sco de Borja Acha Besga Ceneral Secretary, Secretary to the Board and GM Legal Advice
Javier Uriarte Mnereo GM Suppl y
Pabl o Azcoitia Lorente GM Procur enment
Raf ael Gonzal ez Sanchez GM Generation
Maria Mal axechevarria G ande GM Sustainability
Gonzal o Carbé de Haya GM Nucl ear
José Luis Puche Castillejo GM Medi a
Al berto Fernandez Torres GM Conmuni cati on
Manuel Marin Guzmén GM | CT

Name or corporate nane Posi ti on(s)
Josep Trabado Farré GM ENDESA X
José Casas Marin GM Institutional Relations and Regul ation
Paol o Bondi GM
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Andrea Lo Faso GM Peopl e and Organi sation
Luca Passa GM Adnmi ni stration, Finance and Control
G anl uca Cacci al upi GM I nfrastructures and Networks
Patricia Fernandez Salis GM Audi t
Total renuneration received by seni or managenent (thousands of euros) 13, 042

In 2019 the followi ng persons left the senior nanagenent of the conpany:
-Luca Mnzolini as CGeneral Manager, Audit, on 28 February 2019.

- Al berto Fernandez Torres as Ceneral Manager, Communication, on 31 Decernber 2019.

C.1.15 |Indicate whether any changes have been made to the board regul ations during the
year:

[ V] Yes
[ ] No

| Description of amendments

The majority sharehol der of ENDESA, Enel S.p.A., owner of 70.10% of the share capital, through its representatives on
the Board of

Directors of ENDESA, and in accordance with article 4.- “Amendnents” of the Regul ations, proposed the adaptation of
ENDESA's internal regulations to the limtation for reasons of good corporate governance, of the maxi num period for
which a person can hold the position of Chairnman of the Conpany. Additionally, the non-executive nature of the Chairnman
was established and certain technical inprovenents nade.

In the followi ng sections, the main amendnents to the Regulations are set out in detail, omtting mnor changes with
respect to the current text that constitute nere inprovenents in wording or of a strictly technical nature.

The description of the main new features is grouped based on the various titles of the Regul ations:

3.1 First title (article 6): Article 6. General Duties and Powers of the Board of Directors

In Article 6, two technical inprovenents are introduced. The power to approve the general policies and strategies of
the Conpany is expressly incorporated in section 4.2.F. “Approve, where appropriate, the specific regulations of its
Committees” and in section 4.4.E. in relation to the need for a prior report of the Appointnents and Renuneration
Conmittee for appointnments to positions on the Board, the position of “CECQ", not previously provided for in this
section, is expressly included.

3.2 Third title (article 9): Appointnent and renpval of directors

In article 9.3, which states that the position of Director can be renounced, revoked and re-elected, an inprovenent of
a technical nature is introduced, specifically, the words “w thout prejudice to the provisions of art. 13.4" are added
inrelation to the nain anendnment introduced, which is to limt the maxi mum period for which a person can hold the
position of Chairman of the Conpany.

3.3 Fourth Title (Articles 13 and 14): Board positions

In article 13, concerning the Chairman and Vice-Chairnen of the Board of Directors, the nain anendnents to the

Regul ations are introduced.

Sections 2 “The appoi ntnment of the Chairman, based on his status as Executive Director, shall require the favourable
vote of at least two thirds of the menbers of the Board” and section 5 “The Chairman of the Board may del egate his
powers, totally or partially, to other nmenmbers of the Board of the Conpany, unless such substitution is expressly
prohibited by the Law ” are deleted in order to adapt the text to the incorporation of a non-executive Chairman in the
new nodel of the Board of Directors.

A new section 4 is added, to read "The Chairman of the Board may not remain in office beyond twelve years fromthe date
of his first appointnment as Director", which includes the main reason for amending the Regulations, to limt the

maxi mum period for which a person can hold the position of Chairman of the Conpany.

In article 14, regarding the Coordinating Director, the wording is anended, deleting the reference to the Chairnman’s
status as Executive Director and, in accordance with best corporate governance practices, the possibility is

mai ntained, even if the Chairman is of non-executive status, of maintaining the position of Coordinating Director with
the same powers provided to date, as if the Chairman had the status of executive.

3.4 Fifth Title (Article 20): Wrkings of the Board of Directors

Article 20, in relation to the adoption of agreenents, incorporates an inprovenent of a purely technical nature.
Specifically, at the end of section 3, which indicates that resolutions shall be adopted with the favourable vote of
the absolute majority of the Directors attending the neeting, in person or by proxy, the words “unless a different
majority is provided by |aw are added.

3.5Ninth Title (Article 30): Directors’ Renuneration

In article 30, the wording is nodified in section 6, in order to ensure consistency with the rest of the article.
Specifically, the reference to “of the Chairman and CEQ' is replaced by “of the Executive Directors” so as to bring the
content of the article into line with the other amendnents made in order to adapt the Regulations to the incorporation of
a non-executive Chairman.

C.1.16 Indicate the procedures for selecting, nom nating, re-electing and renoving
directors. List the conpetent bodies, procedures to be followed and criteria to be
used in each of these processes.
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-Sel ection: One of the functions entrusted to the Appointnents and Renuneration Conmittee is the evaluation of the
skills, know edge and experience necessary in the Board of Directors. For such purpose, the Committee shall define the
duties and skills that the candidates nust have in order to cover each vacancy and shall consider the tine and
dedication required in order to properly performtheir nandate, ensuring that, in particular, non-executive directors
have enough tinme to properly performtheir duties and send to the Board of Directors their proposed appointnents of

I ndependent Directors and report on those of other directors.

Inline with the policy for selecting candidates for the office of director, the Appointnents and Conpensation
Conmittee shall base its proposals or reports for appointnment on the results of an objective, verifiable and
transparent selection process, which shall be based on a prior analysis of the needs of the Board of Directors, the
Audit and Conpliance Committee and the Appointnments and Renuneration Committee taken together, with the objective of
integrating professional experiences and skills, as well as different managenent skills and pronoting diversity of
know edge, experience, culture, nationality and gender, bearing in mind the relative weight of the various activities
performed by ENDESA as wel|l as the specific areas or sectors that the Conpany wi shes to pronote, such as information
technol ogy.

I'n studyi ng candi daci es, the Appointnents and Renuneration Conmittee, based on the needs of the Board of Directors and
the requirenents that the Board' s internal committees may have on an individual or joint basis, will assess the
follow ng el ements:

i) the technical - professional conpetences of the candidates, which will take into account the strategic objectives of
the Conpany. The directors as a whole nust have the necessary know edge of the businesses carried on by the Conpany,
including economi c/financial, accounting, auditing, internal control and business risk managenment aspects, hunman
resources, and corporate governance, anpng others.

i) candi dates’ managenent experience, also taking into account the context in which ENDESA oper at es;

iii) the coomtment required for performng the office, also assessing the roles already perfornmed by candidates in

ot her conpani es;

iv) the possible existence of conflicts of interest;

v) the significance of possible comrercial, financial or professional relationships existing or maintained recently,
directly or indirectly, by the candidate with the Conpany or G oup conpanies; as well as

vi) possi bl e pendi ng proceedi ngs agai nst the candidate, as well as any crinminal convictions or adm nistrative sanctions
i nposed by conpetent authorities.

In any case, proposals for the appointnent, ratification or re-election of Directors finally nade to the Board shall be
made with regard to renowned persons who have the rel evant experience and professional know edge to performtheir
duties and who assune a conmitnent of sufficient dedication for the performance of the tasks inherent therein.

In proposals for re-appointnent, the Appointnents and Conpensation Committee, in addition to taking into account the
sanme factors as for the initial appointnent, will evaluate the director's performance during the tine he or she has
hel d the position and his or her ability to continue to fulfil it satisfactorily, as well as the needs of the Board of
Directors as a whole.

The Appoi ntnments and Conpensation Committee may contract the services of one or nore external advisors that specialise
inidentifying and selecting candidates in order to inprove the efficiency, efficacy and inpartiality of the procedures
used to identify candidates for the Board of Directors.

- Appoi ntnent: The power to appoint and renove nenbers of the Board of Directors lies with the General Sharehol ders’
Meeting. For its part, the Board of Directors will appoint Directors, after a report fromthe Appointnents and
Rermuneration Conmittee, in the event that vacancies occur, until the next General Shareholders’ Meeting.

-Re-election: The termof office of Directors shall be four years and they may be re-elected for periods of like
duration. The proposal for re-electing Directors sent by the Board of Directors to the General Shareholders’ Meeting
wi |l be based on a proposal fromthe Appointnments and Renuneration Conmmittee when involving I ndependent Directors, and
after receiving a report fromthat Conmittee when involving Directors in another category. The Chairman of the Board
shall not hold office for nore than twelve years fromthe date of his/her initial appointnment as Director.

- Renoval : The position of Director may be renounced and revoked. The termof office of Directors shall be four years.
The power to renove nenbers of the Board of Directors lies with the General Shareholders’ Meeting. Prior to this it is
the responsibility of the Appointments and Rermuneration Committee to propose to the Board of Directors the renoval of
independent Directors, or to report on the proposed renoval of other categories of Director, when in the former case
their remaining on the Board of Directors may damage the credit and reputation of the Conpany or in the latter they are
involved in any of the cases of inconpatibility or prohibition or the shareholder they represent fully transfers its
shar ehol di ng or reduces its sharehol di ng.
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C.1.17 Explain to what extent the Board’'s annual eval uation has pronpted significant
changes in its internal organisation and the procedures applicable to its activities:

Description of amendments

The result of the process of annual evaluation of the functioning of the Board and that of its 2019 Committees did not
result in significant changes in the internal organisation of the Board of Directors or its Comrittees or in the
procedures applicable to their activities.

Descri be the evaluation process and the areas evaluated by the Board of Directors

ai ded, where applicable, by an external consultant, with regard to the operation and
conposition of the Board

and its committees, and any other area or aspect that nust be assessed.

Description of the assessnent process and the areas eval uated

I n Novenber and Decenber 2019, the Chairman of the Board coordinated, with the advice of the external consultant Gonez-
Acebo & Ponbo and with the support of the Secretariat of the board, the self-evaluation of the “Board of Directors” for
the year 2019, conplying with the art. 529 nonies of the Corporate Enterprises Act and recommendati on nunber 36 of the
Code of Good Governance of Listed Conpanies of the National Securities Market Conmmi ssion (CNW) which states that the
Board of Directors in full should evaluate once a year and adopt, where appropriate, an action plan that corrects the
deficiencies detected with respect to:

- The quality and efficiency of the functioning of the board of directors.

- The operation and conposition of its commttees.

- The diversity in the conposition and skills of the board of directors.

- The performance of the chairman of the board of directors and the CEQ

- The performance and contribution of the directors, paying special attention to those responsible for the different
commi ttees of the Board.

The process for obtaining the opinion of the directors on the different aspects of the exam nation was carried out
through two nmeans: interviews and questionnaires.

The result of the evaluation process consists of three different aspects:

- Monitoring of the Action Plan for 2019.
- Strengths and areas for inprovenent of the Board of Directors, the Audit Committee, the Appointnents and Renuneration

Commi ttee, the Chairman of the Board, the Chief Executive Officer, each Director and the Secretary to the Board of
Directors.

- I nprovenent actions to be inplenented in 2020.

C.1.18 Disclosure, in those years in which the evaluation has been assisted by an external

consul tants of the business relationships that the consultant or any conmpany in its
group nmaintains with the conpany or any group conpany.

Gonez- Acebo & Ponbo does not present any threats that may conprom se or affect the independence of the Firmin the
provision of the Services:

Gonez- Acebo & Ponbo does not have any conflict of interest nor is there any other circunstance that could affect its
i ndependence in carrying out the evaluation work indicated above.

The anounts invoiced by Ginez Acebo & Ponbo to the ENDESA Group represent less than 1% of the Firms turnover. 2018:
€348, 000
2019: €554,567

C.1.19 Indicate the cases in which directors nust resign.

Directors nust tender their resignation when any of the circunstances set forth in Article 12.2 of the Regul ations of the
Board of Directors applies to them

In this regard, Directors nust place their position at the disposal of the Board and fornulise the corresponding
resignation when their remaining on the Board of Directors may inpair the credit and reputation of the Conpany, when
they are subject to any instance of inconpatibility or prohibition provided for by law or in the Regul ations of the
Board of Directors; when, in the case of independent directors, just cause is found by the Board of Directors follow ng
a report by the Appointnments and Renmuneration Committee, or when the sharehol ders they represent transfer their equity
stake in its entirety, or reduce it. In this |last case, the nunber of proprietary directors will be reduced by the
correspondi ng nunber.

Finally, in the event that a Director ceases in his/her position, whether due to resignation or otherwi se, prior to the
end o his/her termof office, he/she nmust explain the reasons in a letter, to be sent to all Board nenbers. Wt hout
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prejudice to such cessation being reported as a significant event, the reason for it nust be reported in the Annual
Cor porate Governance Report.

C.1.20 Are qualified majorities, other than those prescribed by law, required for any type
of deci sion?

[ ] Yes
[ V] No

If applicable, describe the differences.

C.1.21 |Indicate whether there are any specific requirenents, apart fromthose relating to
the directors, to be appointed chairman of the Board of Directors:

[ 1] Yes
[ V] No

C.1.22 Indicate whether the bylaws or the board regul ations set any age limt for

directors:
[ 1] Yes
[ V] No

C.1.23 Indicate whether the Bylaws or the board regulations set a limted termof office,
or any other requirenents that are stricter than those established by [aw, for
i ndependent directors:

[ 1] Yes
[ V] No

C.1.24 |Indicate whether the bylaws or board regul ations stipulate specific rules on
appoi nting other directors as a proxy to the board, the procedures thereof and, in
particul ar, the maxi num nunmber of proxy appointnments a director may hold. Al so
i ndicate whether any limtation has been stipulated regardi ng the categories that can

be appoi nted proxy, other than any linmitations inmposed by law. If so, give brief
det ai | s.

The Byl aws of the Conpany, in article 45, and the Regul ations of the Board of Directors, article 20.2, indicate that
each Director may confer his representation on another nmenber of the Board of Directors. Proxies shall be granted in
witing and specifically for each Board Meeting. No director may hold nore than three proxies, with the exception of the
Chairman, to whomthis linmt shall not apply, although he/she nmay not represent the mpjority of the Board of Directors.
Non- Executive Directors may only del egate their proxy to another non-executive.

C.1.25 Indicate the nunber of board neetings held during the year. |ndicate how nany tines
the board has met without the chairman in attendance. Attendance will also include
proxi es appointed with specific instructions.

Nunber of board neetings 13
Nunmber of board neetings held
in the absence of the 0
chai r man
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I ndi cate the nunber of board neetings held by the coordinating director and other
directors in the absence and wi thout representation on behalf of any executive
director:

Nurmber of neetings 1

I ndi cate the nunber of neetings of the various board committees held during the year:

Nunmber of neetings of the
Audit and Conpl i ance 13
Commi ttee
Nunmber of neetings of the
Appoi nt rents and
Remuner ati ons Conmittee

10

C.1.26 Indicate the nunber of board neetings held during the year and menber attendance
dat a:

Nurmber of neetings when at
| east 80% of directors

at t ended 13

attendance in person as % of
total votes during the year 92.00

Nurmber of neetings with
att endance in person or
proxi es given with specific 13
instructions, of all
directors

votes cast in person and by
proxies with specific

instructions, as % of total
votes during the year

100. 00

C.1.27 Indicate whether the individual and consolidated financial statements are certified
before they are subnmitted to the board for issue:

[ V] Yes
[ ] No

Identify, where applicable, the person(s) who certified the conpany’s individual and
consol i dated financial statements prior to their authorisation for issue by the
boar d:

Name Posi tion

José Dami an Bogas Gal vez
CEO

General Manager -
Adm ni stration,

Luca Passa .
Fi nance and Control
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C.1.28 Explain the nechanisns, if any, established by the board of directors to prevent
the individual and consolidated financial statenents it authorises for issue from
bei ng presented at the general shareholders’ neeting with a qualified audit report.

The main function of the Audit and Conpliance Conmittee is to advise the Board of Directors and supervise and control the
preparation and presentation of financial and non-financial information, the independence of the auditor and the
effectiveness of the internal risk control and managenent systens, in addition to reporting to the Board of Directors on
related party transactions.

The Audit and Conpliance Committee in relation to the process of preparing econom c-financial and non-financial

informati on has the foll ow ng conpetences:

- To nmonitor the preparation and presentation of all required financial information of the Conpany and, as the case nmay
be, the Group, as well as submitting recommendations or proposals to the Board of Directors with a view to safeguarding
its integrity.

- To review, analyse and di scuss on an ongoi ng basis the financial statements and other rel evant non-financial information
with the nmanagenent, the internal audit, the external auditor or, as the case may be, audit firm

- To assess, taking into account the different available sources of information, whether the Conpany has properly applied
the accounting policies and to use its own judgenment in reaching its own concl usions.

- To report to the Board of Directors on the accuracy, integrity and reliability of the regulated financial information
that the Conpany, due to its status as a |listed conpany, is required to publish periodically:

a) an annual financial report including the annual financial statements and nmanagenent reports both for the Conpany and its
consol i dated Goup, reviewed by the auditor;

b) a semi -annual financial report for the first six nonths of each financial year, including the abridged interimfinancial
statenents and the Conpany and consolidated G oup |nteri m Managenent Reports;

c)interimstatenents relating to the first and third quarters of each financial year containing an explanation of
significant events and transactions that have taken place during the period fromthe beginning of the financial year up to
the end of the relevant quarter, and including also a general statement on the financial position and results of the
Conpany and its Consolidated G oup.

- To nmonitor the effectiveness of internal controls on financial information of the Conpany through the reports issued by
the Internal Control unit, the Internal Audit unit, an independent third party (Deloitte) and in any case to make sure
that these reports contain conclusions as to the degree of confidence and reliability of the system (ICFR) and to report
these conclusions to the Board of Directors, as well as discussing with the External Auditor any significant weaknesses

in the internal control systemdetected during the audit. To this end, if necessary, the Audit and Conpliance Committee
may present recommendations or proposals to the Board of Directors including the periods established for follow up.

- ensure that the renuneration of the External Auditor for work conpl eted does not conpromse its quality or independence,
verifying the limts on the concentration of the Auditor’s business.

- oversee conpliance with the audit agreement, regularly receiving information fromthe External Auditor on the audit plan
and on the results of its inplenentation as well as on any other topics relating to the auditing process.

- Issue of a report expressing the opinion on the i ndependence of the auditor, in accordance with article 529 (14) of the
Corporate Enterprises Act.

In order to conplete its oversight duties, the Audit and Conpliance Committee shall prepare a final assessnent of the
auditor's performance, addressing its contribution to the quality of the audit and the conprehensiveness of the financial
information. If based on this assessnment of the auditor the Audit and Conpliance Conmittee has unresol ved concerns
regarding the quality of the audit, the Conmittee shall consider notifying the Board of Directors and, if appropriate,
shall notify such circunstance to the rel evant oversight bodies.

Throughout the process and in accordance with recormendation 42.2 d) of the Code of Good Governance of |isted conpanies,
and by virtue of Article 33 of the Regulations of the Board of Directors, the Audit and Conpliance Conmttee maintains a
continuous objective, professional relationship with the Conpany’s Auditor, respects its independence and ensures that all
the information necessary for the devel opment of its tasks is provided. For this purpose, throughout 2019, Ernst & Young,
S.L. has appeared in various neetings before the Board of Directors and the Audit and Conpliance Conmmittee in order to
report on the points indicated bel ow

-Presentation of the auditor on the audit of the year: Favourable report on the Individual and Consolidated Financial
Statements and Managenent Report for the year ended 31 Decenber 2018. In addition, the external auditor, in accordance
with Article 36 of the Accounts Auditing Act, presented and expl ained the content of the additional report for the

Audit and Conpliance Conmittee:

- Information on the work done in relation to the half-yearly results. Limted review of the Financial |nformation of
ENDESA, S.A. and subsidiaries for the six nonths to 30 June 2019.

- Auditor's Activity Plan for 2019

C.1.29 |Is the secretary of the board also a director?

[ 1] Yes -
[ V] No
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If the secretary is not a director, conplete the follow ng table:

Nane or corporate name of
the secretary Represent ati ve

Franci sco de Borja Acha
Besga

C.1.30 Indicate the specific nechanisns inplenmented by the conpany to preserve the
i ndependence of the external auditors, and any mechanisns to preserve the
i ndependence of financial analysts, investnent banks and rating agencies, including
how | egal provisions have been inplenmented in practice.

In accordance with the provisions of article 52 of the Conpany's Byl aws, and the Regul ations of the Audit and Conpliance
Committee, the Audit and Conpliance Conmittee is responsible for ensuring conpliance with good corporate governance and
transparency in all the actions of the Conpany in the econom c-financial, external audit and conpliance and internal audit
fields, and as such is required to:

- Liaise with the external auditors to receive information on all matters that may pose a threat to their independence,
for exam nation by the Conmittee, and any other nmatters relating to the audit process and, when applicable, authorise
services other than those prohibited, in the terms set out in the applicable regulations, on independence, as well as the
ot her communi cations provided by account auditing |laws and auditing standards.

- Supervise the effectiveness of the Conpany’s internal controls, internal audit and risk managenent systens, as well as
di scussing with the auditor any significant weaknesses in the internal control systemdetected during the audit, all

wi t hout undermining its independence. For such purpose, and as the case may be, recommendations or proposals, including
the periods established for conpliance therewith, may be submtted to the governing body.

- Supervise the preparation and presentation of the required financial information and present recommendations or
proposal s to the governing body ainmed at safeguarding the integrity thereof.

- Make recommendations to the Board of Directors for the selection, appointnent, reappointment and repl acement of the

audi tor, assuming responsibility for the selection process, as set out in the applicable regulations, and the ternms of its
engagenent, and obtain regular information fromthe auditor on audit plan and its execution, as well as preserving its

i ndependence in the exercise of its functions.

I n Decenber 2018 the procedure for selecting ENDESA's auditor for the period 2020-2022 was conpleted, with the
recomendati on by the Audit and Conpliance Conmittee to the Board of Directors of two candidate firms to performthe
audit. In accordance with the legal regulations on auditing, article 5 of Regulation EU 537/2014 determ nes the
prohibition of the future auditor or nenbers of its network from providing certain services other than auditing to
ENDESA, S.A. or the controlled conpanies inits Group in the year inmmediately preceding the audited period (2019), that
is, the so-called cooling-in period. Erring on the side of caution, these limtations were applied to both the candi date
firms and their networks.

For this reason the Conmittee, in accordance with the CNMW' s Technical Cuide on audit committees of public interest
entities:

- approved in 2018 a selection procedure for the auditor specifying the criteria or paraneters to be assessed, from anong
a sufficient nunber of auditors and audit firms invited to participate by the audit conmittee itself and a policy on the
provision of non-audit services and relations with the auditor that includes criteria defining its performance, anpng
others, the prohibition of providing certain services by the auditor, the approval of the provision of non-audit services
and the establishment of limts on the fees to be received by the auditor for non-audit services taking into account the
provi sions of European and national |egislation. The procedure further stipulates that the Audit and Conpliance Committee
shall, before the auditors’ report is published, issue an annual report expressing an opinion on whether the independence
of the statutory auditors or audit firms has been conprom sed. The auditor will also issue an annual statement of its

i ndependence regardi ng the Conpany and any conpanies directly or indirectly associated with it, as well as detailed and
individualised information regarding services other than the statutory audit and the fees received by the auditor from
the Conpany and any conpanies it controls.

- approved in January 2019 a policy on the provision of non-audit services and relations with the auditor that includes
criteria defining its performance, anobng others, the prohibition of providing certain services by the auditor, the
approval of the provision of non-audit services and the establishment of limts on the fees to be received by the
auditor for non-audit services taking into account the provisions of European and national |egislation. The procedure
further stipulates that the Audit and Conpliance Conmittee shall, before the auditors’ report is published, issue an
annual report expressing an opinion on whether the independence of the statutory auditors or audit firms has been
conproni sed. The auditor will also issue an annual statenment of its independence regarding the Conpany and any conpanies
directly or indirectly associated with it, as well as detailed and individualised informati on regardi ng services other
than the statutory audit and the fees received by the auditor fromthe Conpany and any conpanies it controls.

There are no relations other than those deriving from professional activities with financial analysts, investnment banks
or credit rating agencies.

C.1.31 Indicate whether the conpany has changed its external audit firmduring the year.
If so, identify the incoming audit firmand the outgoing auditor:
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On 17 Decenber 2018, the Board of Directors resolved to submit a proposal to the 2019 General Shareholders’ Meeting to
appoi nt KPMG Auditores, S.L. as auditor of the separate and consolidated financial statements of ENDESA, S. A, as well as
the limted review of the half-yearly financial statements for the 2020-2022 period, in accordance with the recomrendati on
made by the Audit and Conpliance Conmittee.

Expl ai n any di sagreenents with the outgoing auditor and the reasons for the sane.

[ 1] Yes
[ V] No

C.1.32 Indicate whether the audit firmperforms non-audit work for the conpany and/or its
group. If so, state the anmount of fees paid for such work and the percentage they
represent of all fees invoiced to the conpany and/or its group:

[ V] Yes
[ ] No
G oup
Conpany conpani es Tot al
Amount of non-audit work
(thousands of euros) 907 30 937
Ampbunt of non-audit work /
amount of audit work (% 37.52 2 51 25 99

C.1.33 Indicate whether the audit report on the previous year’'s financial statenents is
qualified or includes reservations. Indicate the reasons given to sharehol ders at the
general neeting by the Chairman of the Audit Committee to explain the content and scope
of those reservations or qualifications.

[ 1] Yes
[ V] No

C.1.34 |Indicate the nunber of consecutive years during which the current audit firm has
been auditing the conpany’s individual and/or consolidated financial statenents.
Li kewi se, indicate for how many years the current firm has been auditing the
financial statenents as a percentage of the total number of years over which the
financial statements have been audited.

I ndi vi dual | Consol i dat ed

Nunmber of consecutive years 9 9
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I ndi vi dual |Consol i dat ed

No. of years audited by current

audit firm/ No. years the
conpany or group has been 23.08 28.13
audited (%

C.1.35 Indicate whether there are procedures for directors to receive the information they
need in sufficient tine to prepare for neetings of the governing bodies:

[ V] Yes
[ ] No

Details of procedure

The Board of Directors’ Regulations stipulate that the call to neeting of the Board shall be nade with the required
notice, at |least 48 hours before the date set for the neeting, to each of the directors and shall include the agenda,
clearly identifying the itenms on which the Board of Directors is required to make a decision or adopt a resolution so that
the directors may study or gather, in advance, the information required to make such decisions. A so, the mnutes of the
previous neeting shall be attached. Directors have an IT application to handl e docunents for Board neetings and Committee
nmeetings online, facilitating the right to information and availability and access thereto.

Inline with the Board of Directors Regulations, Directors, as required to performtheir duties, have access to all of
the Conpany’s services and have a duty to request, and the right to gather, all information fromthe Conpany which may

be appropriate or necessary in order to performtheir duties, as well as any advising required in relation to any

matter. The right to information also covers investees, requests being made to the Chairman, through the Board

Secretary, and the information being conveyed by the CEO

Furthernore, the Board nay request infornmation on the actions of Senior Managenent of the Conpany and nay ask for such
explanations as it sees fit. Such requests shall be made by the Chairman through the Board Secretary and shall be conveyed
by the Managing Director.

C.1.36 Indicate and, where appropriate, give details of whether the conpany has
established rules obliging directors to informthe board of any circunstances that
m ght harmthe organi sation’s nane or reputation, tendering their resignation as the
case nay be.

[ V] Yes
[ ] No

Expl ain the rul es

Directors nust tender their resignation when they cone under any of the cases established by Article 12.2 of the Board of
Directors’ Regul ations and, specifically, “Directors nmust tender their resignation when their remaining on the Board of Directors
may inpair the credit and reputation of the Conpany”.

Li kewi se, pursuant to article 28 bis of the Board of Directors’ Regulations, Directors shall notify the Conpany, via the Board
Secretary, of the start of any type of legal criminal investigation or proceedings, in Spain or abroad, in which they are
involved, as well as of all developnents related thereto. The Appointnents and Renuneration Committee will analyse the information
avail abl e, presented by the Director, via the Secretary, to determ ne whether the case could danage the Conpany's credit or
reputation.

In cases where the investigation or crimnal proceedings lead to a Director being indicted or tried for any of the crimes stated
in conpany |law, the Board of Directors shall examine the matter as quickly as possible and, following a report by the Appointnents
and Renuneration Conmittee, will decide on the course of action it considers nost appropriate to the conpany’s interests. In the
event that such crimnal proceedings take place in a jurisdiction outside of Spain, simlar concepts or |egal categories of

anal ogous significance to those provided for in Spanish law wi |l be applied.
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C. 1.37 Indicate whether any Menber of the Board of Directors has notified the conpany that
he/ she has been indicted tried for any of the offences stated in article 213 of the
Spani sh Corporate Enterprises Act.

[ ] Yes
[ V] No

C.1.38 Indicate the significant agreenents to which the conpany is a party and whi ch take
ef fect, undergo changes or term nate upon a change of control follow ng a takeover
bid and the effects thereof.

At 31 Decenber 2019, ENDESA, S. A has |loans and other borrow ngs from banks and ENEL Fi nance International, N V. for an anount
equi valent to Euros 5,814 nmillion, with an outstanding debt of Euros 4,814 million, which might have to be repaid early in the
event of a change of control of ENDESA, S. A

Al so, certain ENDESA subsidiaries that operate in the renewabl e energy business, and which are financed through project finance
have financial debt of Euros 91 million, in addition to associated derivatives with a negative net market value of Euros 3
mllion, which mght have to be settled early if there is a change of control of ENDESA

C.1.39 Identify in general and describe in detail any agreenments nade between the conpany
and its directors, executives or enployees containing severance or gol den parachute
clauses in the event of resignation or dismssal or term nation of enploynent w thout
cause followi ng a takeover bid or any other type of transaction.

Nunber of beneficiaries 21

Type of beneficiary Description of the agreenent

These types of clauses have been approved by the Board of
Directors following the report of the Appointments and
Remunerati on Committee and provide for termnation
benefits in the event of termi nation of the enpl oyment
rel ati onship and a post-contractual non-conpetition
clause. Wth regard to managenent personnel, although this
type of termnation clause is not the norm the contents
of cases in which it arises are sinilar to the scenarios
of general enploynent relationships. Additionally, the
Remuneration Policy establishes that when new directors
are included, a nmaxi mum nunber of two years of tota
annual renuneration will be set as payment for contract
term nation, applicable in any case in the sane terns to
the Executive Director contracts. The general regine of
these cl auses for senior managers is as follows:

Executive Directors, Senior Mnagers Term nation of the enploynent relationship: - By nutua

and Managers agreenent: termnation benefit equal to an amount from1
to 3 tinmes the annual renmuneration, on a case-by-case
basis. - At the unilateral decision of the executive: no

entitlenent to term nation benefit, unless the decision to
term nate the enploynent relationship is based on the
serious and cul pabl e breach by the Conmpany of its
obligations, the position is elimnated, or in the event
of a change of control or any of the other causes for
conpensation for term nation foreseen in Royal Decree
1382/ 1985. - As a result of termnation by the Conpany:
term nation benefit equal to that described in the first
point. - At the decision of the Conpany based on the
serious wilful msconduct or negligence of the executive
in discharging his or her duties: no entitlement to

term nation benefit. These conditions are alternatives to
those arising fromchanges to the pre-existing

Type of beneficiary Description of the agreenent
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enpl oynent relationship or its termnation due to early
retirenment for Senior Managers. Post-contractual non-
conpetition clause: In the vast mgjority of contracts,
seni or managenent personnel are required not to engage
in a business activity in conpetition with ENDESA for a
period of two years; as consideration, the executive is
entitled to an anpbunt of up to 1x the annual fixed
remuneration. The contract signed with the Chief
Executive O ficer does not provide conpensation for
term nation of office. Notw thstanding the foregoing,
when the Chief Executive Oficer ceases in his position,
his previous relationship, that is his senior nanagenent
contract, suspended since his appointnent as Chief
Executive Officer, will be automatically ternmnated, in
whi ch case, due to the term nation of his enpl oynent

rel ationship as seni or managenment, M. Bogas will be
entitled to receive a net anpunt of Euros 6,527, 000,
this anount being the result of reducing the gross
conpensation that he has consolidated by the amunt of
wi t hhol di ngs on account of the | RPF personal incone tax
and, where appropriate, the Social Security
contributions applicable at the date of payment. This
remuneration is inconpatible with any other indemity
paynent that may arise fromtermnation of his

enpl oynent as Director. This net anount of Euros
6,527,000 includes the two-year post-contractual non-
conpetition agreement included in the CEO s senior
managenent contract. This renuneration is conpatible
with the CEO s defined benefit saving schene.

Termi nation in the event of death or retirenent

recogni ses the right of the CEO or his heirs and assigns
to the guaranteed conpensati on.

I ndi cate whether, beyond the cases established by |egislation, these agreenents nust
be reported to and/or authorised by the governing bodies of the conpany or its group.
If so, specify the proceedings, cases and nature of the bodies that are responsible

for their approval, or making notification:

Board of Directors Ceneral Meeting
Body aut hori si ng cl auses v
Yes No
Is the general neeting
i nformed about the cl auses? N
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C. 2. Board committees

C.2.1Gve details of all the board conmittees, their nenbers and the proportion of
executive, proprietary, independent and other external directors:

Audit and Conpliance Conmittee
Narme Posi tion Cat egory
I gnaci o Garral da Rui z de Vel asco Chai rman I ndependent
Al ej andro Echevarria Busquet Di rector | ndependent
Hel ena Revoredo Del vecchio Di rector I ndependent
M quel Roca Junyent Di rector I ndependent
Franci sco de Lacerda Di rector I ndependent
Al berto de Paoli Di rector Proprietary
% of executive directors 0. 00
% of proprietary directors 16. 67
% of independent directors 83.33
% of other external directors 0.00

Explain the functions, including any in addition to those established by |aw,
attributed to this committee, and describe its organisational and operational rules
and procedures. Explain the npbst inportant actions taken during the year with respect
to these functions, and how they have been exercised in practice, either in accordance
with the law, and byl aws or other corporate agreenents.

The Audit and Conpliance Committee shall conprise a mininmumof three and a maxi mum of six Board nenbers. The Committee shall
consi st exclusively of non-executive directors, the majority of whom nust be independent directors.

Menbers of the Cormittee shall serve a termof office of four years and they may be re-elected for periods of |ike duration.

The appoi ntnment of nenbers of the Audit and Conpliance Conmittee shall be based on their know edge and experience in accounting,
audi ting, finance, internal control and risk managenent, in addition to appropriate training on corporate governance and
corporate social responsibility. As a whole, nenbers of the Conmittee shall have relevant technical know edge in terns of the
electricity and gas industries in which the Conpany operates.

The Chairman of the Audit and Conpliance Conmittee shall be appointed by the Board of Directors fromanmong the independent
directors sitting on the Conmttee, taking into account their know edge and experience in accounting, auditing or risk
managenment . The Chairman nust be replaced every four years but may be re- elected after one year has el apsed fromhis vacating
the of fice.

The Audit and Conpliance Cormittee shall neet as often as convened by its Chairman, when so resolved by the majority of its nenbers
or at the request of the Board of Directors. Committee neetings will be validly constituted when the majority of its nmenbers are
present in person or by proxy. Resolutions nust be passed by a majority vote of the directors attending the nmeeting. In the event of
a tie, the Chairman or acting Chairman shall have the casting vote.

The Board Secretary shall serve as the Secretary of the Conmittee, who shall draw up minutes of all neetings and resol utions
passed, which shall be reported to the Board.

The main functions of this Conmittee shall be to advise the Board of Directors and to supervise and control the processes of
preparation and presentation of financial and non-financial information, the sel ection, appointnment and i ndependence of the
auditor, the effectiveness of the internal risk control and nanagenment systems, to oversee internal audit services, supervise
the sharehol der and investor conmunication and relations strategy, to oversee conpliance with corporate governance rules, review
the corporate social responsibility policy and nonitor the corresponding strategy and practices, as well as reporting to the
Board of Directors on related party transactions. These duties shall be deened to be without linitation and without prejudice to
such other duties as may be entrusted to the Committee by | aw or by the Board of Directors.

The nost inportant actions of the Committee during 2019 included: informi ng the Board on the Financial and Non-Fi nanci al
Information of the Conpany; supervising the internal risk control and managenent systens; certification/evaluation of the
internal audit function by an independent third party; the approval in January 2019 of the procedure to be followed for
contracting non-audit services with the firnms that are candidates for the position of auditor for 2020-2022 until 31 Decenber
2019 and reporting to the Board on related party transactions.

Al the activities of the Audit and Conpliance Conmittee in 2019 are detailed in the Audit and Conpliance Committee Activity
Report published on the conpany's website.
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Identify the Directors on the Audit Committee who have been appointed on the basis of
knowl edge and experience of accounting or auditing, or both, and state the date on
whi ch the Chairman was appoi nt ed.

Names of directors with Ignacio Garral da Ruiz de
experi ence Vel asco

Dat e appoi nted as Chai rman
19/ 09/ 2016

Appoi ntnents and Remunerations Conmittee
Name Posi ti on Cat egory
I gnaci o Garral da Rui z de Vel asco Director I ndependent
Al ej andro Echevarria Busquet Director I ndependent
Hel ena Revoredo Del vecchio Director I ndependent
M quel Roca Junyent Chai r man I ndependent
Franci sco de Lacerda Director I ndependent
Al berto de Paoli Director Proprietary
% of executive directors 0. 00
% of proprietary directors 16. 67
% of i ndependent directors 83. 33
% of other external directors 0. 00

Explain the functions, including any in addition to those established by |aw,
attributed to this committee, and describe its organisational and operational
rul es and procedures. Explain the nost inportant actions taken during the year
with respect to these functions, and how they have been exercised in practice,
either in accordance with the |aw, and byl aws or other corporate agreenents.

The Appointments and Renuneration Committee shall be conprised of a mininmumof three and a maxi mum of six non-executive
Directors fromthe Board of Directors, at |east two of whom shall be independent Directors.

The Chairnman of the Appointnments and Renmuneration Committee shall be appointed by the Board of Directors fromanong the

I ndependent Directors on the Conmittee.

The Appointnments and Renuneration Committee shall neet as often as convened by its Chairman, when so resolved by the majority of
its nenbers or at the request of the Board of Directors. Conmittee nmeetings will be validly constituted when the majority of its
menbers are present in person or by proxy. Resolutions nust be passed by a majority vote of the Directors attending the neeting.
In the event of a tie, the Chairman or acting Chairman shall have the casting vote.

The Committee may seek external advice. The Board Secretary shall serve as the Secretary of the Committee, who shall draw up

m nutes of all neetings and resol utions passed, which shall be reported to the Board.

The Appointnments and Reruneration Conmittee shall have the followi ng duties:

Eval uating the skills, know edge and experience necessary in the Board of Directors in order to make proposals to the Board for
the selection, appointnent, re-election and renoval of nenbers of the Board; proposing nenbers to formthe Executive Committee
and each of the other Conmittees and reporting on proposals for the appointment and renoval of Senior Managers, the basic
conditions of their contracts and renuneration; proposing the adoption of renuneration schemes for Seni or Managenent and
proposing to the Board of Directors the remuneration policy for Directors and individual renuneration and other contractual
conditions of the Executive Directors; establishing a representation target for the gender that is under-represented on the
Board of Directors, and exanining and organising the succession of the Chairnan of the Board of Directors and the CEO of the
Conpany, anong ot hers.
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The main actions of the Conmittee in 2019 were:

Reporting to the Board of Directors on the follow ng proposals for re-election: as independent Directors, Ms. Hel ena Revoredo
Del vecchio, M. Ignacio Garralda, M. Francisco de Lacerda and M. Juan Sanchez-Calero Guilarte, as proprietary Director, M.

Al berto de Paoli, and on the resignation of M. Borja Prado Eul ate as Executive Chairman of the conpany and the appoi ntment as
non- executive Chairman of the conpany of M. Juan Sanchez-Calero Guilarte, the resignation as proprietary Director of M.
Enrique Viale and the appointment as proprietary Director of M. Antonio Canmi secra. The devel opment of the Chairman's
Succession Plan, together with the Coordinating Director of the Conpany; conpliance with the policy for selecting candidates for
Directors and anendnents thereto.

Reporting on and/or proposing to the Board of Directors the remuneration neasures of the Executive Managenent Committee; the
vari abl e remuneration of senior nanagenent; the Annual Report on the renuneration of Directors; the evaluation of the Committee
and of the Board for 2019 with the collaboration of an external advisor and the approval of the Annual Report of Activities of
the Committee, anong others.

Al the activities of the Conmittee in 2019 are detailed in the Report on the Activities of the Appointments and Remuneration
Conmi ttee published on the conmpany's website.

C.2.2Conplete the followi ng table on the nunber of fenale directors on the various board
conmttees at the end of the past four years:

Nunber of femmle directors
2019 2018 2017 2016
Nunber % Nunber % Nunber % Nunber %
Audit and Conpliance
Comi t1 e 1 16. 65 1 16. 65 1 16. 65 1 16.
Appoi ntrents and
TR ma U 1 16. 65 1 16. 65 1 16. 65 1 16.

C. 2.3Indicate, as appropriate, whether there are any regul ati ons governing the board
conmttees. If so, indicate where they can be consulted, and whether any amendments
have been nade during the year. Also, indicate whether an annual report on the
activities of each committee has been prepared voluntarily.

Audit and Conpliance Conmittee

The Audit and Conpliance Committee is regul ated by the Byl aws, the Regul ations of the Board of Directors and the Regul ations
of the Audit and Conpliance Conmittee. These texts are available for consultation on the Conpany’s website ww. endesa.com
The Audit Conmittee prepares, inter alia, the annual activity report of the Audit and Conpliance Committee.

Appoi ntnents and Renuneration Committee

The Appointments and Renmuneration Committee is regulated in the Bylaws and the Regul ations of the Board of Directors. On 16
January 2020, the Appointments and Remuneration Conmittee Regul ations were approved. These texts are available for

consul tation on the Conpany’s website ww. endesa. com

The Appointrments and Renuneration Conmittee prepares an Activity Report annually.
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D. Related party and intragroup transactions

D. 1. Explain, if applicable, the procedures and conpetent bodies for approving rel ated-party or
i ntragroup transactions.

The Procedure for approving related party transactions is set out in the ENDESA Rel ated Party Transactions Regul ati ons.
Procedure for requesting approval for related party transactions with Directors:

1. ENDESA Directors nust request prior approval fromthe Board of Directors, through the General Secretary, for any
transaction that they or their related persons intend to carry out with ENDESA or with any conpany in the ENDESA G oup.

2. If the Secretary is a Director and is also the person requesting approval, the request will be addressed to the Chairman of
the Board of Directors.

3. The request nust indicate: (a) the Director or the person linked to the Director who intends to carry out the transaction
and the nature of the relationship; (b) the identity of the ENDESA Group conmpany with which the transaction would be carried
out; (c) the object, amount and main terns and conditions of the transaction; (d) the reasons for the transaction; (e) any
other information or circunstance considered relevant for evaluating the transaction.

4. Wthout prejudice to the provisions of section 1 above, Senior Managers who are aware of the possible execution of a
related party transaction with Directors or related persons, shall report this to the Secretary General of the Board of
Directors and the General Manager of Administration, Finance and Control of ENDESA.

Procedure for requesting approval of related party transactions w th significant sharehol ders:

1. Transactions that ENDESA or ENDESA G oup conpanies carry out with significant sharehol ders or persons related to them nust
be approved by the Board of Directors on the basis of a report by the Audit and Conpliance Conmittee.

2. ENDESA Group Senior Mnagenment nust request approval fromthe Board of Directors, through the General Secretary and the
Board of Directors, for any transaction that ENDESA or any ENDESA G oup conpany intends to performwith significant

sharehol ders or their related parties. Likew se, Senior Managers nust informthe General Manager for Admi nistration, Finance
and Control of ENDESA of said request.

3. The request nust indicate: (a) the significant sharehol der or the person linked to the significant sharehol der who intends
to carry out the transaction and the nature of the relationship; (b) the identity of the ENDESA Group conmpany with which the
transaction would be carried out; (c) the object, anpbunt and main ternms and conditions of the transaction; (d) the reasons for
the transaction; (e) any other information or circunstance considered relevant for evaluating the transaction.

Approval of the transaction by the Board of Directors:

1. When the transaction nust be approved by the Board of Directors, the Secretary General and the Board of Directors shall
request the corresponding report fromthe Audit and Conpliance Conmittee, sending the information collected for this purpose.
2. The Audit and Conpliance Conmittee will analyse this information and issue a report on the transaction, for which purpose,
through the Secretary General and the Board of Directors, it may request such additional information as it considers
appropriate. In accordance with the provisions of the Board of Directors’ Regulations, the Audit and Conpliance Committee may
use any external advisors it deems fit to issue this report.

3. The Audit and Conpliance Conmittee report will be subnitted to the Board of Directors so that it may rule as appropriate in
relation to authorising the transaction.

4. 1n urgent circunstances, duly justified, the CEO nay approve the transaction, which nust be ratified at the first Board
neeting held after the decision is adopted.

Obligation of Directors to abstain from participating in decision-making:

Directors intending to performthe transaction or who are related to the person who intends to performit, or a Directors who is
al so the significant shareholder affected or is related to such significant sharehol der, and also any Directors who have been
appoi nted at the request of the aforenentioned significant sharehol der or who, for any other reason, are affected by a conflict
of interest nust abstain fromparticipating in the deliberation and voting on the agreenent in question, so that the

i ndependence of the Directors approving the related party operation is guaranteed.

For related party transactions with Directors and with significant shareholders, the approval of the Board of Directors will not
be required for related party operations with Directors and their related parties that also satisfy all the follow ng
requirenments (although they nust be reported to the General Secretary of the Board of Directors): they are governed by standard
formcontracts applied on an across-the-board basis to a |arge nunber of clients; they are carried out at prices or tariffs
established generally by the supplier of the good or service in question; and they are transactions of little significance,
understood as those not requiring to be reported in order to express a true and fair view of ENDESA's assets, financial position
and results. In any case, it can be considered of little significance only if its amount does not exceed one percent of ENDESA's
annual revenues.
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D. 2. List any rel evant transactions,

by virtue of their anpunt or inportance,

bet ween t he

conpany or its group of conpanies and the conpany’s significant sharehol ders.

Nanme or
cor por ate nanme NEiE O Gy Nat ur e of Amount
nane of the Type of
of the : t he ; (t housands of
8 A F conpany or its . - transaction
si gni fi cant rel ationship eur os)
shar ehol der group conpany
ENDESA Qperating | ease
Enel |beria, Di stri buci 6n agreenent s
SRL Eléctrica, S. L. Cont r act ual 157
U ib ENDESA ;
Enel |beri a, Di stribuci 6n Provi sion o
S.R L. El éctrica, S. L. Contract ual services 304
Enel Iberia Management
SRL ’ ENDESA, S. A Cont r act ual contracts 816
Operating | ease
Enel 1beria, ENDESA Medi os y agreenents
S.RL. Sistemss, S.L. Cont ract ual 1,138
. . Provi si on of
Enel |Iberia, ENDESA Medi os y X
SRL Sistemas, S.L. Cont r act ual services 406
. . Sal e of finished
Enel |beria, ENDESA Ener gi a,
SRL S A Cont r act ual goods and WP 1
Enel Iberia E.NDESA. .
SRL ' Fi nanci aci 6n Cont r act ual I nt erest charged 200
T Filiales, S. A
Di stribui dora Managenent
Enel, S. p. A Puerto de la Cont ract ual cont ?act S 110
Cruz, S. A
Managenent
Enel, S. p. A EASA | Cont ract ual contracts 4
ENDESA Managenent
Enel, S.p. A Di stribuci 6n Cont r act ual cont ?act S 13, 975
El éctrica, S.L.
ENDESA Servi ces
Enel, S.p. A Di stri buci 6n Cont r act ual recei ved 537
El éctrica, S.L.
ENDESA Pur chase of
Enel, S.p. A Di stri buci 6n Cont r act ual fini shed goods 8, 642
El éctrica, S.L. and WP
ENDESA Provi si on of
Enel, S.p. A Di stribuci 6n Cont r act ual servi ces 677
El éctrica, S.L.
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Name or
cor porate nane AL G ERleRy Nat ur e of Anmpunt
name of the Type of
of the : t he ; (t housands of
L conpany or its . . transaction
si gni fi cant rouDb Compan rel ati onship eur os)
shar ehol der 9 P npany
Enel G een Power
Enel, S.p.A Espana, S.L. Cont r act ual Management 4,726
contracts
Enel G een Power
Enel, S.p. A Espana, S.L. Cont r act ual Serv! ces 164
recei ved
Enel G een Power Provi si on of
Enel, S. p. A Espafia, S. L. Cont ract ual servi ces 7,073
Managenent
Enel, S. p. A Encasur Cont r act ual contracts 32
Provi si on of
Enel, S.p. A Encasur Cont r act ual servi ces 1
Enel, S.p. A ENDESA, S. A. Cont r act ual I nterest charged 91, 825
Managenment
Enel, S.p. A ENDESA, S. A Cont r act ual contracts 12, 598
Servi ces
Enel, S.p. A ENDESA, S. A Cont r act ual recei ved 1,528
Enel, S.p. A ENDESA, S. A Cont r act ual Interest paid 294
Provi si on of
Enel, S.p. A ENDESA, S. A Cont r act ual services 3,596
ENDESA roperty. ol ant
Enel, S. p. A Di stribuci 6n Cont r act ual & equi prrent 1, 408
El éctrica, S.L.
Conmi t nent s
ENDESA for purchase
Enel, S. p. A Generaci 6n, S.A Cont ract ual opti ons 19, 335
Pur chases of
ENDESA
Enel, S. p. A Generaci 6n, S.A Cont r act ual property, pl ant 146, 538
& equi prent
ENDESA Managenent
Enel . S.p.A Ingenieria, S. L. Cont r act ual contracts 0
ENDESA Provi si on of
Enel, S. p. A Ingenieria, S.L. Cont ract ual servi ces 160
ENDESA Medi os y Managenent
Enel, S.p. A Sistemas, S.L. Cont r act ual contract s 1, 462
39 / —
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Nanme or
cor por at e nanme A2 G (ol Nat ur e of Anmount
name of the Type of
of the : t he ; (t housands of
A conpany or its . . transaction
signi fi cant rel ati onship eur os)
shar ehol der group conpany
ENDESA Medi os y Servi ces
Enel, S.p.A Si stemas, S.L. Cont r act ual recei ved 39, 463
ENDESA Medi os y Provi si on of
Enel, S.p. A Sistemas, S. L. Cont r act ual servi ces 8
Fi nanci ng
Enel, S.p. A ENDESA, S. A Cont r act ual agreenents: 3, 000, 000
| oans
Enel, S. p. A ENDESA, S. A Cont ract ual Cuar ant ees 122, 000
ENDESA Ener gi a, Managenent
Enel, S.p. A S A Cont r act ual contracts 11, 288
Enel, S.p. A ENDESA Ener gi a, Cont r act ual Qperating | ease 65
S. A agreenents
Enel, S.p. A ENDESA Ener gi a, Cont r act ual Serv! ces 245
S A recei ved
. Pur chases of
Enel, S. p. A ENRESA Energia, Cont ract ual property, plant 140, 002
U & equi pnent
Enel, S. p. A ENE:ESA Energia, Cont ract ual O her 345
Enel, S.p. A ENE:ESA Ener gi a, Cont r act ual Pr ovi si on of 846
A services
ENDESA Ener gi a, Sal e of finished
Enel, S.p. A S A Cont r act ual goods and WP 3,373
ENDESA ENERG A Managerent
Enel, S.p. A XX, S. L. Cont r act ual contracts 13
ENDESA
OPERACI ONES Y Management
Enel, S.p. A SERVI CI 08 Cont r act ual 9 344
COVERCI ALES, contracts
S. L.
ENDESA
OPERACH ONES Y Servi ces
Enel, S. p. A SERVI Cl CS Cont r act ual i ved 178
COMVERCI ALES, receive
S. L.
ENDESA
OPERACI ONES Y Provi si on of
Enel, S.p. A SERVI Cl GS Cont r act ual . 2
COVERCI ALES, services
S. L.
40 / —
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Nanme or
cor por at e nanme A2 G (ol Nat ur e of Anmount
name of the Type of
of the : t he ; (t housands of
A ~eofl OF conmpany or its . . transaction
signi fi cant rel ati onship eur os)
shar ehol der group conpany
ENDESA Managenment
Enel, S. p. A Fi nanci aci 6n Cont r act ual 9 2
S contracts
Filiales, S A
ENDESA
Enel, S.p. A Generaci 6n, S.A Cont r act ual I nt erest charged 1,620
ENDESA Servi ces
Enel, S.p. A Generaci 6n, S.A Cont r act ual recei ved 299
Pur chase of
ENDESA .
Enel, S.p. A Generaci 6n, S.A Contr act ual fini shed goods 25, 405
and WP
ENDESA
Enel, S. p. A Generaci 6n, S.A Cont ract ual O her 1, 268, 587
Enel, S.p. A Gesa Generaci on, Cont r act ual Managerment 2,670
S A contracts
Enel, S.p. A Cesa Ceneraci 0n, Cont r act ual Pr ovi sion of 14
S A services
Unel co Managenent
Enel, S. p. A Generaci 6n, S.A Cont r act ual contracts 3,498
Unel co Provi si on of
Enel, S. p. A Generaci 6n, S.A Cont r act ual servi ces 41
Enel, S.p.A ENDESA RED, S.A | Contractual Management 554
contracts
Enel, S.p.A ENDESA RED, S.A. | Contract ual Servi ces 622
recei ved
ENDESA Sal e of finished
Enel, S.p. A Generaci 6n, S. A Cont r act ual goods and WP 18, 441
Di st ri bui dora Provi si on of
Enel, S.p. A Puerto de la Cont r act ual servi ces 1
Cruz, S. A
Enel, S.p.A. ENDESA, S. A. Cont r act ual Sal e of finished 119, 546
goods and WP
ENDESA Managenment
Enel, S. p. A GENERAC!I ON Cont r act ual cont ?act S 4
PORTUGAL
ENDESA Managenent
Enel, S. p. A Generaci 6n, S.A Cont r act ual contracts 11, 837
ENDESA .
Enel, S.p. A Generaci 6n, S.A Cont r act ual Interest paid 2,133
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Nanme or
cor por at e nanme A2 G (ol Nat ur e of Anmount
name of the Type of
. Of. t.he conpany or its t.he . transaction (thousands of
signi fi cant rel ati onship eur os)

shar ehol der group conpany

Di vi dends and

Enel 1beria, ot her
S RL. ENDESA, S A Contract ual di stributions: 1,059,058

The following transactions generated negative figures but they have been recorded as positive because the
application does not allow negative figures (in thousands of euros):

-Enel, S .p.A wth ENDESA Medios y Sistenmas, S.L. (Contractual) Provision of services 8
- Enel, S.p.A wth ENDESA Energia, S.A (Contractual) OQhers Services 345

- Enel, S.p.A wth ENDESA Red, S. A (Contractual) Managenent contracts 554

D. 3. List any relevant transactions, by virtue of their anpunt or inportance, between the _
conpany or its group of conpanies and the conpany’s nanagers or directors:

cor l(;l?g?e/ nane cyfrmgrg':e NELrE Ef Amount
of pdi rector / na?re of Rel at i onshi p t he (t housands of
. transaction eur os)
seni or manager rel ated party
No data N A

D. 4. List any rel evant transactions undertaken by the conmpany with other conpanies inits
group that are not elimnated in the process of drawi ng up the consolidated financi al
statenents and whose subject matter and terns set themapart fromthe conpany’s ordi nary
trading activities.

In any case, list any intragroup transactions carried out with entities in countries or
territories considered to be tax havens:
Cor por at e nanme Amount
of the group Bri ef description of the transaction (t housands of
conpany eur os)
No data N A
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D.5. List the significant transactions carried out between the conpany or group of conpanies
with other related parties that have not been reported in the previous sections:

Cor por at e nane A

el thearrtel B Brief description of the transaction (t housands of
P y eur os)

No data N A

D. 6. Li st the nechani snms established to detect, determi ne and resolve any possible conflicts of
i nterest between the conmpany and/or its group, and its directors, managenent or significant
shar ehol ders.

Directors shall take the necessary neasures to avoid beconming involved in situations in which their interests,

whet her personally or on behal f of another party, may conflict with the corporate interest and their duties to the
Conpany.

InnEar%/icul ar, the duty to avoid conflicts of interest requires directors to abstain from

- Carrying out transactions with the Conpany, except for ordinary transactions carried out on standard terns for all
custonmers and which are inmaterial, understood as not requiring to be reported in order to express a true and fair
view of the Conpany’s assets, financial position and results.

- Using the Conpany’s nane or using their status as a Director of the Conpany to unduly influence private
transactions.

- Using corporate assets, including the Conpany’s confidential information, for private purposes.

- Taki ng advant age of the Conpany’s business opportunities.

- Obtai ning advantages or renuneration fromthird parties other than the Conpany and its group for performng their
duties, except for minor hospitality.

- Performing activities, whether for thenselves or on behalf of third parties, potentially or actually involving
effective conpetition with the Conpany or which, in any other manner, place the Director in a pernmanent conflict of
interest with the Conpany.

Directors nmust notify the Board of Directors, through the Secretary of the Board, of any situation of conflict,
direct or indirect, that they may have with the interests of the Conpany. Directors shall abstain fromparticipating
in the deliberation and voting on agreenents or decisions regarding which they and/or a related person has a direct
or indirect conflict of interest. Agreenments or decisions that affect their status as Directors, such as their

appoi ntnent to or renoval fromroles on the Board of Directors, its Committees and the Executive Committee, or other
anal ogous agreenents or decisions shall be excluded fromthe aforenentioned obligation to abstain.

In any case, conflicts of interest affecting the Directors of the Conpany shall be reported in accordance with the
law in force.

Directors shall act as |oyal representatives in performng their duties, acting in good faith and in the best
interests of the Conpany, interpreted with full independence, and they shall ensure at all the times that the
interests of the shareholders as a whole, fromwhomtheir authority originates and to whomthey are accountable, are
best defended and protected.

Directors shall, by virtue of their office, be required, in particular, to:

- Refrain fromexercising their powers for purposes other than those for which they were granted.

- Performtheir duties under the principle of personal responsibility with freedom of expression or judgenent and

i ndependence as regards the instructions of, or relations with, third parties.

- Conply with general principles and rules regarding behaviour as set forth in the Conpany’s Code of Ethics.

I'n addition, ENDESA has an Action Protocol for conflicts of interest, exclusive dedication and conmmerci al
conpetition, the purpose of which is to regulate the conduct to which ENDESA enpl oyees nust adhere as regards

excl usive dedication and commercial conpetition, and to establish the rules to be followed in the event of behaviour
or situations that inply a potential conflict between the interest of the Conpany and the personal interest, direct
or indirect, of any of its enployees.

D.7.1s more than one group conpany listed in Spain?

[ 1] Yes
[ V] No
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E. Ri sk Control and nanagenent systens

E. 1. Expl ain the scope of the R sk Control and Managenent Systemin place at the company,
i ncluding tax risk:

The General Ri sk Managenent and Control Policy establishes the basic principles and the general framework for the
control and managenent of risks of all kinds that might affect the attainnent of the objectives, ensuring that
they are identified, analysed, assessed, managed and controlled systematically and within the | evels of risk

est abl i shed.

The General Risk Control and Managenent Policy seeks to guide and steer the set of strategic, organisational and
operational actions that allow the Board of Directors of ENDESA, S.A to precisely delineate the acceptable |evel
of risk, so that the managers, staff and service functions of the various Business Lines can maximse the
Conpany’s profitability, preservation or increase of its equity and treasury and certainty of |evel of success,
preventing uncertain and future events fromhaving a negative influence on its ability to achievenent the
conpany’s profitability objectives, its operations, sustainability, resilience or reputation in a sustained manner
over tine, providing an adequate |evel of guarantees to sharehol ders and safeguarding their interests, as well as
those of custoners and other stakehol ders.

The CGeneral Ri sk Managenent and Control Policy is inplemented and suppl emented by other risk policies specific to
the Business Line, staff and service functions, as well as by limts established for optimal risk managenent in
each of them

The General Risk Control and Managenment Policy is inplenmented through an Internal Control and Ri sk Managenent
System which conprises an organisation, principles, a regulatory systemand a risk control and managenent
process.

The Internal Control and R sk Managenent System conforms to a nodel based on the one hand on an ongoi ng study of
the risk profile, applying current best practices in the energy or benchmark sectors as regards ri sk managenent,
honpgeneous neasurenent criteria within the same type of risk, segregation of risk managers and controllers, and,
on the other hand, on ensuring a link between the risk assunmed and the resources needed to operate the businesses,
al ways maintaining an appropriate bal ance between the risk assunmed and the objectives set by the Board of
Directors of ENDESA, S. A

The Conpany’s risk control and managenent nodel is aligned with international standards foll ow ng a nethodol ogy
based on the three lines of defence nodel.

The organisation of the Internal Control and R sk Managenent Systemis inplenented through independent risk
managenent and risk control functions that ensure adequate segregation of duties.

The General Ri sk Managenent and Control Policy defines the Internal Control and Ri sk Managenent System (SCIGR) as
an interwoven systemof rules, processes, controls and reporting systems in which overall risk is defined as the
risk resulting fromthe overall view of all risks to which the Conpany is exposed, taking into account the
mtigating effects for the various exposures and risk classes, allow ng for consolidation and appraisal of risk
exposure of the Conpany's various business units and the devel opnent of the correspondi ng managenent information
for taking decisions on risk and the appropriate use of capital.

The risk control and managenent process consists in the identification, evaluation, nonitoring and management over
time of the various risks, and takes account of the main risks to which the Conpany is exposed, whether of
internal or external origin:

The CGeneral Risk Control and Managenent Policy, established and approved by ENDESA's Board of Directors is the
core of the systemfromwhich the follow ng docunents are derived:

. Specific risk control and managenent policies, such as the “Policy on Managenment and Control of Tax Risks”
and the

“Crimnal Conpliance and Anti Bribery Policy”, which are approved by the Board of Directors of ENDESA, S.A and in
whi ch specific risk catal ogues and controls are defined.

. Organi sational docunents, which conplenent and specify rel evant aspects of the risk control and nmanagenent
processes.
. The ENDESA Ri sk Appetite Framework, which determines the main risk indicators, the risk levels considered

accept abl e, and managenent and nitigation nmechani sns.

. The ENDESA Ri sk Map, which give a prioritised view of all relevant risks.

In addition, in view of the growing interest in the managenent and control of the risks to which conpanies are
exposed and given how conplicated it is becoming to identify themfrom a conprehensive point of view, it is
inmportant for enployees to take part at all levels in this process. In this regard a risk mailbox has been created
for enployees to help identify market risks and come up with suggestions for nmeasures to mtigate them thereby
conpl enenting the existing top-down risk managenent and control systens and mail boxes and specific procedures for
reporting breaches of ethical behaviour, crimnal risks and enploynent risks.

E. 2. ldentify the bodies responsible for preparing and inplenmenting the risk control and
managenent systemin place at the conpany, including tax risk:

The Conpany’s risk control and managenent nodel is aligned with international standards foll ow ng a nethodol ogy based
on the three lines of defence npbdel. The main roles and responsibilities of the governing bodies and areas invol ved
in the risk control and managenent process are:

The first line of defence is the responsibility of the heads of the business lines, staff and service functions
(including the Tax Affairs unit regarding risks of a tax nature).

Busi nesses, staff and service functions nanage the risks and establish the necessary controls to ensure that
transactions in the markets are carried out in conpliance with ENDESA' s policies, standards and procedures.

The second line of defence is carried out by a set of organisational areas and Committees that cover the different
types of risk and report on themindependently in coordination with the Audit and Conpliance Cormittee. It is divided
into three areas according to the type of risk: crimnal risks, risks related to internal control and financial
information, and other risks.
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Risks related to internal control and financial information Transparency Committee. The Transparency Committee is the
ENDESA nmenagenent body that eval uates the conclusions on conpliance and effectiveness of the controls of the Internal
Control System for Financial Reporting (ICFR) and internal controls and procedures for external dissem nation of
information, formulating corrective and/or preventive actions in this regard. The conclusions of the Transparency
Conmittee are then forwarded to the Audit and Conpliance Comnittee.

Internal control. The Internal Control System for Financial Reporting (ICFR) is a conponent of the conpany's internal
control system and consists of a conplete set of processes that ensure reasonable certainty regarding the reliability
of both internal and external financial information. The ENDESA Internal Control Unit is the area responsible for
identifying the nost rel evant processes, activities, risks and controls of the Internal Control System for Financial
Reporting (ICFR) that it considers material to provide reasonable assurance that the information disclosed externally
by ENDESA is reliable and appropriate. Crine risk Crinme Ri sk Prevention Mbdel Supervisory Conmmittee This is a

col l egi ate body with autononmous powers of initiative and control with regard to crimnal risks, which is directly
supervi sed by the Audit and Conpliance Committee. It supervises conpliance and updating of the nodel to prevent risks
of crime for which ENDESA nay be held Iiable.

Conpl i ance. The Corporate Affairs and Conpliance area is primarily responsible for overseeing crinme risk prevention
and for ensuring conpliance with the rules and best practices regardi ng Corporate Governance.

O her risks Risk Commttee. The Ri sk Conmmittee supervises the management and nonitoring of all risks other than those
of a crimnal nature and those related to internal control and financial reporting, referring the results of its

del i berations and conclusions to the Audit and Conpliance Conmittee of the ENDESA Board of Directors. The Risk

Conmmi ttee nmust be conposed of at |least the CEO and his first reporting line and is based on the internal procedures of
the different business lines, staff and service functions.

Ri sk control. This is the area del egated by the Risk Coomittee to define the procedures and norns of the Internal
Control and R sk Managenment System (SCIGR), to ensure that all the risks in its area of responsibility that affect the
entity are honpgeneously and periodically identified, characterised, quantified and properly nmanaged, including off-
bal ance sheet risks, and to nonitor risk exposure and the control activities inplenented.

The function of reporting to the governing bodies on the effectiveness of the internal control and risk managenent
(3rd line of defence) lies with Internal Audit, which validates the Mdel and continuously nonitors the structure and
operation of the Internal Control and R sk Managenment System (SCl GR)

The three lines of defence informthe Audit and Conpliance Commttee and the Board of Directors to fulfil their
responsi bilities.

Audit and Conpliance Committee. It is an body belonging to the Board of Directors and anong its functions are:
Reporting to the

Board of Directors on the General Risk Control and Managenment Policy, including tax risks, and anendnments thereto,
with a view to obtaining the Board' s approval .

Supervi sing the effectiveness of the internal control and risk managenent systens, including tax risk managenent
systems and in this regard: Proposing annually to the Board of Directors the annual evaluation of the nost significant
financial and non-financial risks, including energing risks and the determ nation of the level of risk that the
Conpany consi ders acceptable, reporting on exposure |evels, and on the effectiveness and operation of the Ri sk Control
and Managenment Systemin accordance with the provisions of this policy, and pronoting a culture in which risk is a
factor to be taken into account in all decisions and at all levels in the organisation. Conducting regular eval uations
of the performance of the internal control and risk managenment function.

Board of Directors. The Board of Directors is responsible for determ ning the General Ri sk Managenent and Control
Policy, including tax risks, setting the level of risk that the Conpany considers acceptable in the Ri sk Appetite
Framewor k and supervising internal information and control systens.

E.3. Indicate the main risks, including tax risks, and to the extent that those derived from
corruption (the latter being within the scope of Royal Decree Law 18/2017) could affect the
attai nment of business objectives, are significant:

The risk factors faced by ENDESA in performng its activity are grouped as foll ows:

. Strategic and regulatory risk
. Fi nanci al and market risk

. Counterparty risk

. Peopl e ri sk

. Technol ogi cal risk

. Qperational risk

. Legal, tax and conpliance risk
. Reput ational risk

The Crimnal Ri sk Prevention Mdel and the Internal Control System for Financial Reporting (ICFR) in their definitions
establish a zero tolerance for the risks to which they are addressed. For other risks, the conpany has the ENDESA

Ri sk Appetite Franework, which determines the main risk indicators, the risk I evels considered acceptable, and
managenent and mitigation nmechanisnms. This docunent is reviewed and approved by the Board of Directors.

E.5. ldentify any risks, including tax risk, which have occurred during the year:
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— Regarding strategic and regulatory risk, it is worth nentioning:
. During 2019, there was a profound change in the market conditions affecting coal-fired thermal power plants,
deriving basically frominternational commodity prices and the effectiveness of the new mechani sns for regulating the
mar ket for carbon dioxide (CO,) emi ssion rights, which displaces the plants with the highest volune of emi ssions in
favour of other technologies. This structural situation has determ ned that the mainland coal-fired thermal power
plants are no |longer conpetitive, and therefore their operation is not foreseeable in the future electricity
generation market. Therefore, on 27 Septenber 2019 the Board of Directors of ENDESA resolved to discontinue production
at all its mainland coal-fired thermal power plants in accordance with the legally established adm nistrative and
| egal procedures, and to evaluate future devel opnent options at these sites.

. On 28 Decenber 2019, Order TEC/ 1260/ 2019 of 26 Decenber was published. It establishes the technical and economc
paranmeters to be used in calculating remuneration for electricity production in non-nmainland territories (TNP) with
addi tional renuneration reginmes during the 2020-2025 regul atory period. This revision of technical and economc
paraneters inplies for ENDESA, anpng other things, a decrease in the remuneration of operating and mai ntenance costs
for the 2020-2025 regul atory period, and as a consequence, the recoverable anpunt of the Cash Generating Units (CQU)
for each of the non-mainland territories (TNP) of the Balearic Islands, Canary |slands, Ceuta and Melilla is |ower
than its carrying amount, for which reason the associated inpairnment |oss has been recognised in the Consolidated

I ncome Statenent.

Wth regard to the “people risk”, after a significant nunber of neetings of the “Negotiating Cormittee on the V
Franmewor k Agreenent of ENDESA” initiated in October 2017 and which took place throughout 2018, given the inpossibility
of reaching an agreenent, the ENDESA managenent informed the workers and their representatives that, with effect from
1 January 2019, the validity of the “1V ENDESA Franework Collective Agreenent” should be considered term nated. On 23
January 2020, the “V ENDESA Franmework Col | ective Agreement” was signed, which inplies that since that date a

col l ective | abour framework has been in place, which adapts the | abour regulation to the new requirenments of the
environnent. As for the rest of the risks materialising during the year, they were those inherent in the activity
carried out, such as constant exposure to regulatory risks, interest rates, exchange rates, fuel price volatility,
availability of resources and credit or counterparty risk. These risks were maintained within normal bounds and in
accordance with the devel opnment of the different activities of the Conpany, the established control systenms having
wor ked properly.

Regardi ng the cybersecurity risk, the attacks suffered by ENDESA during 2019 received an appropriate response and the
i npact was not significant.

Regarding tax risk, during 2019 there were no significant inpacts.

E. 6. Expl ai n the response and oversi ght plans for the Conmpany’s prinmary risks, including tax
ri sk, and the procedures followed by the Conpany to ensure that the Board of Directors
response to any new chal | enges:

— ENDESA has a risk identification systemthat allows periodic evaluation of the nature and nagnitude of the risks
facing the organisation. The devel opment of a risk control and nanagenent process and, in this franework, of a
structured and standardi sed reporting system has hel ped to obtain synergies for the consolidation and conprehensive
treatnment of risks and has allowed the devel opnent of key indicators to detect potential risks and send early alerts.
The risk control and nanagenent process conprises the follow ng phases:

. Identification: The purpose of the risk identification process is to generate the risk inventory based on events
that could prevent, degrade or delay the achi evement of the objectives. The identification nmust include risks whether
their origin is under the control of the organisation or due to unmanageabl e external causes.

. Eval uation: The objective is to obtain the paraneters that allow the nmeasurenent of the econonic and reputational
inpact of all risks for their subsequent prioritisation. Evaluation includes different nethodol ogies according to the
characteristics of the risk, such as the assessnment of scenarios, the estimation of the potential |loss fromthe

eval uations of inpact and probability distributions.

. Moni toring: The objective is to nonitor the risks and establish nanagenent nechani sns allowing the risks to be
kept within the established limts and the appropriate nmanagenent actions to be taken.
. Managenent: The objective is the performance of the actions ained at keeping risk levels at optinumlevels and in

any case within the established limts.

The concl usions derived fromapplying this process are conveyed to the various conmittees ultinmately responsible for
periodically informng the Audit and Conpliance Conmittee, which, depending on the nature of the risk, are the Risk
Committee, the Transparency Committee or the Crimnal Risk Prevention Mdel Supervisory Committee.
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F. Internal risk nmanagenment and control systens relating to the process of publishing financial
information (I CFR)

Descri be the mechani sms which conprise the internal control over financial reporting (ICFR) risk
control and nmanagenent system at the conpany.

F. 1. The entity’s control environnent.

Specify at least the followi ng conponents with a description of their main characteristics:

F. 1.1 The bodies and/or functions responsible for: (i) the existence and regul ar updating of a
suitable, effective ICFR, (ii) its inplenentation; and (iii) its nonitoring.

Board of Directors 7
The supervision of internal information and control systens is a role assigned to the Board of Directors that cannot
be del egated and the Audit and Conpliance Conmittee, in accordance with the Corporate Enterprises Act, is responsible
for overseeing the effectiveness of the Conpany’s internal controls, in addition to other responsibilities.

Audit and Conpliance Conmittee ENDESA's Audit and Conpliance Conmittee Regul ations state that the main task of this
Conmittee is to pronpte good corporate governance and ensure the transparency of all actions of the ENDESA in the
econom ¢ and financial, external audit, conpliance and internet audit areas. The commttee is entrusted with
supervising the process of preparation and presentation of regulatory financial information and supervising the
effectiveness of ENDESA s internal control and risk managenent systens, as well as discussing with the auditors or
audit firms any significant weaknesses detected in the internal control systemduring the course of the audit work.

It is also responsible for supervising the internal audit unit, ensuring its independence and effectiveness, proposing
the sel ection, appointnent, re-election and renoval of the Head of Internal Audit, receiving periodic information
about its activities and verifying that Senior Managenent takes into account the conclusions and recommendations of
its reports.

Audit and Conpliance Conmittee nmenbers are appointed in |ight of their know edge and experience of accounting, audit
or risk managenent. Transparency Conmittee

I'n 2004, ENDESA set up a Transparency Committee, presided by the Chief Executive Oficer and consisting of senior
executives, including all nenbers of the Executive Managenment Committee together wi th other nenmbers of ENDESA
managenent directly involved in the preparation, certification and disclosure of financial information.

The nmain objective of this Commttee is to ensure conpliance with and correct application of General Financial
Reporting Principles

(confidentiality, transparency, consistency and responsibility), to evaluate the facts, transactions, reports or other
rel evant aspects that are communicated to the outside world, and to deternmine the formand tinmng for presenting
public information.

Al so, one of the functions of the Transparency Conmittee is to evaluate the conclusions subnmitted to it by the General
Managenent, Admi nistration, Finance and Control of ENDESA, based on the report prepared by the Internal Control unit
of ENDESA, on conpliance with and effectiveness of internal controls on financial reporting and internal controls and
procedures for the external dissenmnation of information, fornmulating corrective and/or preventive actions in this
regard and reporting to the Audit and Conpliance Committee of the Board of Directors.

General Managenent, Adm nistration, Finance and Control

The General Managenent, Admi nistration, Finance and Control of ENDESA in its action to support the Transparency
Committee, performs the following functions in relation to the internal control of Financial Reporting:

- Proposing financial reporting managenent policies to the Transparency Conmittee for its approval,

- Eval uating the effectiveness of the ICFR in place, including any breaches of approved internal control policies,
reporting the results to the Transparency Committee. Internal Control Unit

W thin ENDESA' s Admi nistration, Finance and Control Departnent, there is a dedicated |ICFR Unit tasked with the

foll owing duties:

- Conmmuni cating approval of |CFR policies and procedures to ENDESA s various conpani es and organi sational areas.

- Mai nt ai ni ng, updating and maki ng available to the conpany the | CFR npdel and the docunentation associated with
the processes and controls.

- Defining the flow charts for certifying the evaluation of the effectiveness of the controls and procedures
defined in the | CFR nodel .

- Overseeing the process of certifying internal controls over financial reporting and the internal disclosure
controls and procedures, and submitting periodical reports on its conclusions with respect to the systenms

ef fectiveness.
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Al natters relating to internal control over financial reporting are regulated in the organisational procedure No. 5
“I'nternal Control over Financial Reporting”, the purpose of which is to establish the operating principles and |lines
of responsibility for the establishment and mai ntenance of internal controls over financial reporting, to guarantee
that they are reliable and that reports, events, transactions and other naterial devel opnents are disclosed internally
and externally in an appropriate formand time frame. The | CFR systemis evaluated and certified every six nonths.

F. 1.2 The existence or otherw se of the follow ng conponents, especially in connection with the
financial reporting process:

. The departnents and/or nechanisns in charge of: (i) the design and review of the
organi sational structure; (ii) defining clear lines of responsibility and authority,
with an appropriate distribution of tasks and functions; and (iii) deploying sufficient
procedures so this structure is comunicated effectively throughout the conpany:

The design and review of the first |evel organisational structure is approved by the Board of Directors, at the
proposal of the CEO

and followi ng a report fromthe Appointnments and Renuneration Commttee. Additionally, and in accordance with the
Corporate Enterprises Act, it is for the Board of Directors to supervise the performance of senior managenent.

The Peopl e and Organisation unit is responsible for analysing, designing, planning and inplenenting organisational
changes based on the conpany's strategy and consistent with the change managenent franmework that in many cases entail
maj or transformations both in processes and in organisational aspects. Based on this, the appropriate organisational
structure is defined (formalised in organisational directives) along with the dinensioning of the units and the

eval uation of the key positions. Likewi se, this unit defines and ensures the appropriate reflection and inplenentation
of this information in internal systens. Corporate policy No. 26 “Organisational Guidelines” defines and establishes
criteria for developing, formalising and conmuni cati ng organi sational structures.

Additionally, internal procedures are devel oped that define and regul ate the processes and responsibilities of the
various units involved in order to ensure their proper functioning. These docunents, as well as the various

organi sational directives, are published in the regulatory repository enabled on the ENDESA Intranet, being avail able
to all Conpany enpl oyees.

. Code of conduct, approving body, dissenm nation and instruction, principles and val ues
covered (stating whether it makes specific reference to record keeping and financi al
reporting), body in charge of investigating breaches and proposing corrective or
di sciplinary action:

In relation to internal regulations on ethics and crine prevention, ENDESA has the follow ng docunents:

Code of Ethics

ENDESA has a Code of Ethics approved by the Board of Directors which sets out the ethical commtnents and
responsibilities in the managenent of the businesses and business activities assumed by enpl oyees of ENDESA and its
subsi di ari es whether they are directors or enployees of any kind. The Code of Ethics conprises:

- the general principles that govern relations with stakehol ders and defi ne ENDESA' s benchmark busi ness val ues;

- the standards of conduct for dealing with all groups of stakeholders, enshrining the specific guidelines and

rul es whi ch ENDESA prof essionals nust adhere to in order to uphold the general principles and avoid unet hical

behavi our .

- the inplenentation nechani snms, which describe the organisational structure around the Code of Ethics, responsible
for ensuring that all enployees are fully aware of, understand and conply with the Code.

The principles and provisions of ENDESA's Code of Ethics nust be respected and conplied with by the menbers of the
Board of Directors, the Audit and Conpliance Conmittee and ot her governing bodies of ENDESA and its subsidiaries, as
wel | as managers, enployees and col | aborators |inked to ENDESA by contractual relationships of any kind, even

occasi onal or tenporary.

Anmong the General Principles contained in the Code of Ethics is “Transparency and integrity of information” which
states that “ENDESA enpl oyees nust provide conplete, transparent, understandable and accurate information, so that,
when establishing relations with the conpany, those involved can make autononous decisions in full awareness of the
interests at stake, the relevant alternatives and consequences.” Zero Tol erance of Corruption Plan:

The Zero Tol erance of Corruption Plan approved by the Board of Directors requires all ENDESA enpl oyees to be honest,
transparent and fair in the performance of their duties. The same commitnents are required fromother related parties,
that is, fromindividuals, groups and institutions that contribute to the achi evenent of ENDESA's objectives, or that
participate in the activities it perfornms to achieve them

I'n conpliance with Principle 10 of the @ obal Conpact, to which ENDESA is a signatory, “Businesses shoul d work agai nst
corruption in all its forns, including extortion and bribery”, ENDESA rejects all forns of corruption, both direct and
indirect. It has a programme to fight against it. Crimnal Risk Prevention Mdel Organic Law 5/2010 anendi ng Organic
Law 10/ 1995 of 23 Novenber on the Crininal Code established a series of offences applicable to | egal persons and
referred to the need to establish surveillance and control neasures to prevent and detect them This |egal reginme was
reformed by Organic Law 1/2015 of 30 March detailing the requirements for allow ng | egal persons to prove their
diligence in the field of crime prevention and detection. In accordance with the provisions of this O ganic Law,
ENDESA has devel oped certain internal rules that have satisfied the need for adequate control and managenent systens
applied in the area of crine detection and prevention, particularly in conduct to restrict bribery.
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The ENDESA Crimnal and Anti-Bribery Regul atory Conpliance System (hereinafter, “Conpliance Systeni) conprises an
integrated body of provisions on the basis of which the Crimnal Conpliance and Anti-Bribery Policy is found, which is
respectful of the Spanish legal requirements in this matter and sufficient to neet the expectations placed on

Organi sations that operate according to the highest levels of commtnent in the nost advanced markets.

The Audit and Conpliance Conmittee is responsible for correctly applying the “Crimnal Regulatory Conpliance Systent,
for which purposes it uses the Supervision Conmittee, which is a collegiate body endowed wi th autononous powers of
initiative and control and independence in the exercise of its functions and whose powers and principles of action are
established in its Regul ations. The Supervision Conmittee reports solely and exclusively to the Audit and Conpliance
Conmmi ttee, which has anong its functions the specific one of preventing crimnal risks according to its Qperating
Regul ations. The main activities carried out in ENDESA for the effective application of the Conpliance Systemare the
eval uation of risks and control activities and their supervision, thus guaranteeing their design and operation.

The Crimnal Conpliance and Anti-Bribery Policy was approved by the Board of Directors on 6 Novenber 2017 and is
additional to the Ri sk Managenment and Control Policy; it establishes the general principles of the Conpliance System
whi ch inspire the content and application of all corporate internal standards, as well as the Organisation's actions.
ENDESA' s criminal and anti-bribery risk prevention system has been certified UNE 19601 and UNE-1SO 37001 since the end
of 2017. Internal rules of conduct in securities markets and in em ssion rights narkets

The Internal rules of conduct in securities markets and in emi ssion rights markets determ ne the behavi oural
principles that all ENDESA G oup enployees nust follow in their actions in the securities markets and in the emi ssion
rights markets and, in particular, inrelation to privileged information, in order to avoid situations of market

abuse.

. A ‘whi stle-blowing’ channel, for the reporting to the audit committee of any
irregularities of a financial or accounting nature, as well as breaches of the code of
conduct and nal practice within the organisation, stating whether reports made through
this channel are confidential:

ENDESA has had an Ethics Channel or nmilbox in place since 2005. This is accessible via its corporate website and
intranet, so that all stakehol ders can report, securely and anonynously, any irregular, unethical or illegal conduct
which has, in their opinion, occurred in the course of ENDESA's activities.

The procedure established for the use of the channel guarantees confidentiality, being managed by an external and
independent firm through which all conplaints or comunications are processed.

In addition to the Channel, conplaints are received through other channels and al ways routed to the Audit Departnent,
in accordance with ENDESA' s internal procedures.

The Audit Departnent is responsible for ensuring the correct handling of conplaints received, acting according to its
own judgenent, independently of other units in the organisation. It has access to all Conpany docunents necessary for
the exercise of its functions and nonitors the inplenentation of the recormendations included in its audit reports. In
addition, the Audit Departnent is an organ attached to the Board of Directors through its Audit and Conpliance

Conmi ttee, which centralises and channels conplaints of significant relevance and el evates themto the Board.

- . Trai ning and refresher courses for personnel involved in preparing and review ng
financial information or evaluating | CFR, which address, at |east, accounting rules,
auditing, internal control and risk managenent:

The General Managenents of Human Resources and Admi nistration, Finance and Control jointly devel op training plans for
all personnel involved in the preparation of ENDESA's financial statements. This Plan includes permanent updating both
on the evolution of the business and regul atory environnment of the activities carried on by the various ENDESA

subsi di ari es and on know edge of the |IFRS and the regul ations and evol ution of the principles

of internal control of financial reporting.

During 2019 the General Managenent of Administration, Finance and Control of ENDESA conpleted 12,173.46 hours of
training, of which 10.94% were technical and professional training (technical and professional courses, technical
skills, etc.). The rest of the training hours dealt w th managenment skills, prevention and occupational safety and
information technol ogi es, nobst notably 38.25% | anguages, 24.99% managenent skills, 7.93% safety and 5.8% subjects
related to digital technol ogies.

Addi tional |y, whenever necessary, specific training sessions are conducted on aspects relating to the process of
preparation and control of financial reporting for personnel not belonging to the Administration, Finance and Control
department but who are directly or indirectly involved in providing information for the preparation of financial

i nformation.
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F. 2. Risk assessnent in financial reporting

Report at |east:

F. 2.1 The main characteristics of the risk identification process, including risks of error or
fraud, stating whether:

. the process exists and i s docunented:

Si nce 2005 ENDESA has had a fornally organi sed | CFR :|

. the process covers all financial reporting objectives, (existence and occurrence;
conpl et eness; val uation; presentation, disclosure and conparability; and rights and
obligations), is updated and with what frequency:

The process of identifying and updating risks of financial reporting covers the follow ng financial reporting

obj ectives: - Existence and occurrence

-Integrity

-Measur enent/ val uati on

-Presentation, disclosure and conparability

-Ri ghts and obligations

ENDESA's Internal Control Unit updates the | CFR rel evant processes map to collect any quantitative or qualitative
changes affecting the internal control nodel.

Ri sks are revi ewed whenever changes in processes occur or when new processes are introduced or new conpanies included
in the scope. This review may result in the identification of new risks, which would be mtigated by updating controls
or designing new ones.

. a specific process is in place to identify the scope of consolidation, with
reference to the possible existence of conplex corporate structures, special purpose
vehi cl es or hol di ng conpani es:

ENDESA keeps a corporate register, which is pernmanently updated, with information on all its sharehol dings, whether
direct or indirect, including all entities over which ENDESA has the power to exercise control, regardless of the

| egal structure giving rise to such control, so that this register also includes holding conpanies and special purpose
vehi cl es.

The managenent and updating of this corporate register is carried out in accordance with a procedure regul ated by

Cor porate Standard N. 035 “Managenent of ENDESA's Corporate Register”.

ENDESA' s scope of consolidation is determined on a nonthly basis by the Adm nistration, Finance and Control Departnent
based on the information available in the corporate records and in accordance with the criteria stipulated by |IFRS and
| ocal accounting regulations. Any changes in the scope of consolidation are communicated to all ENDESA conpani es.

. the process addresses other types of risk (operational, technological, financial,
l egal, tax, reputational, environmental, etc.) insofar as they nmay affect the financial
stat ement s:

The identification and updating of risks of financial reporting forms an intrinsic part of the continuous review of
the processes that formpart of the ICFR and of the design of new processes identified inportant to it.

. whi ch of the conpany’s governing bodies is responsible for overseeing the process:

The Audit and Conpliance Committee is responsible for supervising the effectiveness of the internal control over
ENDESA' s financial reporting and for reporting on it to the Board of Directors. To this end it nmay subnit
recomendati ons or proposals to the Board of Directors along with the corresponding foll owup period.
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F.3. Control activities

I ndicate the existence of at |east the follow ng conponents, describing their nmain
characteristics.

F.3.1 Procedures for reviewing and authorising the financial information and description
of ICFR to be disclosed to the nmarkets, stating who is responsible in each case and
docunentation and flow charts of activities and controls (including those addressing
the risk of fraud) for each type of transaction that may materially affect the
financial statenents, including procedures for the closing of accounts and for the
separate review of critical judgenents, estinmates, eval uations and projections.

ENDESA provides financial information to the stock market on a quarterly basis. This financial information is prepared
by the Administration Area, which performs the necessary control activities in the accounting closing process to
ensure the reliability of said information.

Addi tionally, the Planning and Control Area anal yses and supervises the information prepared.

The General Manager, Admi nistration, Finance and Control analyses the reports received, provisionally approving the
aforenmentioned financial information for submission to the Transparency Conmittee.

The Transparency Conmittee itself for half-years, and the representatives designated by the Transparency Committee for
quarters, analyse the information received fromthe Adm nistration, Finance and Control Departnment and once the
informati on has been approved it is sent to the Audit and Conpliance Committee.

The Audit and Conpliance Conmittee supervises the financial information presented to it. In the accounting closings
that coincide with the end of a senester, as well as in those others in which the Audit and Conpliance Commttee
considers it desirable, the Comittee also has information prepared by ENDESA' s external auditors on the results of
their work. Finally, the Audit and Conpliance Comrittee informs the Board of Directors of its conclusions on the
financial information submitted so that, once approved by the Board of Directors, it can be published in the
securities markets. The Internal Control for Financial Reporting (ICFR) nodel

ENDESA has an internal control nodel for financial reporting aligned with the nodel established for all Enel G oup
conpani es, based on the COSO (Conmmittee of Sponsoring Organisations of the Treadway Conmi ssion) nodel.

First, there are the Entity Level Controls (ELCs) and the Conpany Level Controls (CLCs). They are structural elenents
that work transversally in all divisions and conpani es.

There are also specific ELCs to mtigate the risks of Segregation of Duties (ELC-SOD) and access controls (ELC ACCESS)
that mtigate the risk of unauthorised access to conputer applications or relevant network folders in the processes.
At the process |level, ENDESA has identified the follow ng Business cycles common to all its subsidiaries:

1) Fi xed assets

2) Accounting cl ose

3) Capi tal investnents

4) Fi nance

5) I nventory

6) Per sonnel Expenses

7) Procurenent cycle

8) Revenue cycl e

9) Taxes other than incone tax

The Internal Control Unit continuously manages and updates the docunmentation relating to each of the processes,

foll owi ng the nethodol ogy established for this purpose. Any organisational change inplies the revision of the control
nodel to assess its inpact and nake any changes needed to guarantee its operational continuity. The main conponents
identified for each process are:

*Ri sks

. Control activities. Also called "Process Level Controls" (hereinafter, "PLC'), except for the specific case of

I nformation Systens processes, which are called Infornation Technol ogy General Controls (I1TGO).

The control activities ensure that, in the nornmal course of operations, for all the headings of the consolidated
financial statenents, ENDESA's control objectives are net.

The internal control nodel applied in 2019 entails an average coverage rati o of 94.90% of the nmmin consolidated
figures (total assets, indebtedness, income and profit before tax).

Al information relating to the internal control nodel is docunented in the Internal Control software tool SAP-GRC
PROCESS CONTROL (‘hereinafter SAP-GRC-PC). The persons responsible for each control activity are appointed by the
process nmmnagers, and are responsible for carrying out the six-nonthly self-assessnents.

The Internal Control Unit provides those responsible for the processes and controls with the necessary support and
guar antees the proper devel opnent of the eval uation process.

The | CFR assessnent process includes:

. The certification of the internal control system covering the follow ng phases:

. Sel f - assessment of the Control Activities, Managenent Controls, Segregation of Duties controls and access
controls.

. Sign-of f by the Heads of the various Organisational Units involved, escalated through the conpany’s hierarchical

structure to the final sign-off by the CEQO

Al'l the above-nentioned phases are permanently nonitored and supported by the Internal Control Unit.

. The verification carried out by the independent expert on the controls of ENDESA's | CFR

The outcone of the internal control systemcertification and the results obtained as part of the verification
performed by the independent expert are included in the report sent by the internal control unit to the Transparency
Committee and the Audit and Conpliance Conmittee. The weaknesses detected are classified into three categories
according to their possibility of inmpact on the financial statements as foll ows:

. Weaknesses of control (not significant)
. Si gni fi cant weaknesses
. Materi al weaknesses

Al the weaknesses detected in the internal control systementail the execution of a specific action plan to correct each of
them The Internal Control Unit reports to the Transparency Cormittee and the Audit and Conpliance Conmittee on the weaknesses
detected in the ICFR until its final resolution.

74

51/ —



DE VALORES

ANNUAL CORPORATE GOVERNANCE REPORT
OF LISTED COMPANIES

F.3.2 Internal control policies and procedures for |IT systens (including secure access,
control of changes, system operation, continuity and segregati on of duties) giving
support to key conpany processes regarding the preparation and publication of
financial infornation.

The G obal Digital Solutions area is responsible for Information Systenms and Tel ecommuni cations for all businesses and
territories in which ENDESA operates.

One of the functions of Gobal Digital Solutions is the definition, application and nonitoring of security standards,
devel opnent and operation of applications and infrastructure, both for traditional nodels and for the new cl oud
conputing paradigm Al conputer activities are carried out applying the internal control nodel in the field of

i nformation technol ogi es.

ENDESA' s internal control nodel and in particular the Gobal Digital Solutions nodel includes conputer processes,

whi ch include both the environnment, architecture and infrastructures of information technol ogies, and applications
that affect transactions, that directly affect the conpany's nmin business processes, and therefore have an inpact on
financial information and the conpany's closing processes. These controls can be carried out by neans of automated
activities in the conputer programs or with nanual procedures. ENDESA applies a global internal control nodel to IT
systems considered relevant to the financial statenments, focused on guaranteeing the overall quality and reliability
of the financial information in the closing process and, therefore, of the information reported to the markets.

The Informati on Systems internal control nodel is structured in four areas:

. Pl anni ng and organi sation

. Sol ution & Maintenance

. Service Delivery and support
. Per f or mance Mbni toring

These areas are in turn devel oped into processes and sub-processes with the necessary specific indications to
guarantee an appropriate level of control of the aspects of information technol ogies and ensure the integrity,
availability and confidentiality of the econom c and financial infornmation of each Conpany.

The processes of the internal control nodel of the information technol ogies of ENDESA contain the control activities
necessary to cover the risks of the follow ng areas of nmanagenent of information systens, processes and systens
relating to financial information:

. I T environment

. Managenent of application changes

. Operations and operation of the Systens
. Logi cal security and physical access

. Tel econmmuni cat i ons

To ensure the security of its information, in 2007, ENDESA set up its Information Security function, currently
integrated into the Security Division of the Media Departnent, in response to requirenents dictated by |egislation,
the technol ogi cal environnent and the narket itself. For this purpose, it has the regulatory franmework established in
the field of information security, whose guiding principles are included in the Security Policy (Policy 168), in the
Informati on C assification and Protection Policy (Policy 33) and in the Control Policy of |ogical access to
informati on systenms (Policy 25) which link to the Critical Event Managenent Policy (Policy 24) and its correspondi ng
operational instruction (1.0 131), as well as those that conply with specific legal requirenents, such as the
Operational Instructions for the Protection of Personal Data (1.0) 1430) and Critical Infrastructure Protection (10
1391).

The Security Policy establishes the formal risk identification framework for the conpany's assets and it refers to the
technical and organisational neasures for managing and mtigating them Observance of the laws in force and the
application of safety regulations and standards is al so established as a principle.

I'ts objective is:

. The protection of enployees against risks of an intentional nature or derived fromnatural disasters

. The establishment of an internal security nodel for applications, networks and information systenms, as well as
industrial automation systems and control systens of the conpany.

. The protection of tangible resources (workplaces, infrastructure systems bel onging to the conpany) fromthreats

that could alter their value or conpromi se their functional capacity.
The Information Protection and Classification Policy (Policy 33) has the follow ng objectives:

. Ensure that information is properly nanaged and protected throughout its entire life cycle.
. Establish a systemfor classifying information and the security categories associated with it.
. Identification of roles and responsibilities in the nanagenent and protection of information assets.

The Logi ¢ Access Control Policy for Information Systenms (Policy 25), defines and inplenents the control nodel whose
purpose is the security of |ogical access to the infrastructures and information systenms of the conpany and guarantee
the segregation of duties in operations through a systenatised role assignnent nodel and a digital tool that provides
aut omat ed support for it.

Apart fromthis, in order to conply with the Critical Infrastructure Law (Law 8/2011), ENDESA, as a Critical Operator
whose networks and infornation systens are susceptible of special protection, reinforced its control franmework with
the publication in 2018 of the Qperational Instruction on Critical Infrastructure Security (10O 1391), which:

edefines security neasures in the systens that support essential services;
e manages the escal ation, internal nanagenent and communication of security incidents to the authorities.
eapplies a tool for conpliance with the control nodel defined.
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Also, in relation to the General Data Protection Regul ation 2016/ 679 (CDPR), the Operational Instructions for the
Protection of Personal Data (10O 1430) ensure internal conpliance with the regul ations in ENDESA:

. They establish a risk assessnment nodel for the processing of Personal Data.
. Define security measures according to the established risk |evel for prevention and mitigation.
. Configure the operational managenent of security incidents in information systens and/or assets (in line with the

provisions of the Critical Events Management, PO 24 and the |10 131), its assessment, scaling and internal

communi cation, as well as its investigation and forensic anal ysis.

. It includes a Control Framework on security neasures applicable to processing with personal data, as well as
their periodic update.

The Policy and Operational Instruction of Critical Events (Policy 24 and | O 131) ensure pronpt and effective
managenent of security incidents through the coordinated involvenent of all the areas involved and their appr opriate
treatnent in the comunicational and institutional field, with the know edge and under the supervision of the
conpany's Managenent.

I'n 2007, ENDESA set up a Decision Rights Managenent function (currently known as Segregation of Duties, part of the
ICFR Unit) to guarantee the identification, nanagenent and control of functional inconpatibilities and ensure that no
single person can dominate a critical process.

In relation to the above, the Segregation of Duties controls (ELC-SOD) and the |ogical access controls (ELC ACCESS)
are part of the ICFR and are evaluated and verified in the sane way as the other controls form ng part of the nodel.

F.3.3 Internal control policies and procedures for overseei ng the managenent of out sourced
activities, and of the appraisal, calculation or valuation services conm ssioned from
i ndependent experts, when these may nmaterially affect the financial statenents.

When ENDESA subcontracts an activity necessary for the issuance of the financial statenents, the supplier is required
to guarantee the internal control of the activities carried out. In cases of process outsourcing, service providers
are required to obtain an | SAE 3402 “International Standard on Assurance Engagenents” report. In the case of

del egation of conputer infrastructure services (Datacenter and Hardware), they are required by contract to obtain an
SOC1/ SSAE16 report. These types of reports allow ENDESA to verify whether or not the control objectives of the service
provider and the control activities that support them have worked during the corresponding period. In other cases,
such as the del egation services of conputer or software platfornms, ENDESA obtains information from an independent
expert that the services do not present any aspect that could lead to a significant deficiency in the process of

obtai ning the consolidated financial statements of ENDESA

When ENDESA uses the services of an independent expert, the conpetence and technical and |legal training of the

prof essional is ensured. On the reports of the independent expert, ENDESA has inplenmented control activities and
trained personnel to validate the reasonabl eness of its concl usions.

Additionally, there is an internal procedure for hiring external advisors that require certain |evels of approval
dependi ng on the anmpbunt in question, including, where appropriate, the approval of the CEO of the Conpany. The results
or reports of the contracting in accounting, tax or |legal matters are supervi sed by those responsible for

Admi ni stration, Finance and Control and by Legal Advice or other departments if deemed necessary.

4. Information and conmuni cati on.

Indi cate the existence of at |east the follow ng components, describing their main
characteristics.

F.4.1 A specific function in charge of defining and maintaining accounting policies
(accounting policies area or departnment) and settling doubts or disputes over their
interpretation, which is in regular conmunication with the teamin charge of
operations, and a manual of accounting policies regularly updated and comruni cated to
all the conpany’s operating units.

Responsi bility for the application of ENDESA's accounting policies is unique for the entire geographical area of
ENDESA and is centralised in ENDESA's General Managenent of Admi nistration, Finance and Control .
I'n ENDESA' s Admini stration, Finance and Control departnent there is a Standardisation and Reporting Unit, whose
functions include the analysis of the application of IFRS and the General Plan of Spanish Accounting (hereinafter
“PGC") to the conpanies of the ENDESA Group. To performthese functions, the Standardisation and Reporting Unit
perfornms the follow ng tasks:
-Defining ENDESA' s Accounting Policies.
-Anal ysing executed or planned one-off transactions to determne the appropriate accounting treatment in line with
ENDESA' s accounting policies.
-Moni toring new standards being worked on by the International Accounting Standards Board (I ASB) and the Instituto de
Contabilidad y Auditoria de Cuentas (|1 CAC), any new standards approved by the | ASB and the rel ated European Union
endor senent process, assessing the inpact that their inplenmentation will have on the Goup’s consolidated financial
statement s.
-Resol ving any queries that may be made from any subsidiary conpany about the application of ENDESA’'s Accounting
Policies.
The Standardi sation and Reporting Unit keeps all those with financial reporting responsibilities at the various levels
wi thin ENDESA abreast of anendnents to accounting standards, settling any doubts they may have and gathering the required
information from subsidiaries to ensure consistent application of ENDESA's accounting policies and to enable it to quantify
the inpact of application of new or anended accounting standards.
ENDESA' s Accounting Policies are devel oped on the basis of IFRS, and are included in a docunent called “ENDESA
Accounting Manual ”. This docunent is periodically updated and distributed to those responsible for preparing the
financial statements of the various Conpanies that make up ENDESA. —
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F. 4.2 Mechanisns in standard format for the capture and preparation of financial
information, which are applied and used in all units within the entity or group, and
support its nmain financial statements and acconpanying notes as well as disclosures
concerni ng | CFR

ENDESA has a series of IT tools (classified internally as relevant for the purposes of ICFR) to cover all the
reporting needs of its individual financial statements in addition to facilitating the consolidation process and
subsequent anal ysis. These tools formpart of a honbgeneous process, under a single audit plan for the information
corresponding to the individual financial statements of ENDESA subsidiaries, including the notes and additi onal

di scl osures needed to prepare the consolidated financial statenents.

On an annual basis, ENDESA obtains information froman i ndependent expert to the effect that the tools do not present
any aspect that could lead to a significant deficiency in the process of obtaining ENDESA s consolidated financi al
statenents.

The capture of the information in the consolidation systemis carried out through a | oading process that begins in the
econom ¢ (transactional) information system which is also unique and is inplenmented in alnost all ENDESA conpani es.
In turn, the ICFR is supported in a conputer system through which all the information necessary to determnine the
concl usions regarding the operation of the ICFR is obtained.

F.5. Monitoring of the operation of the system

I ndicate the existence of at |east the follow ng conponents, describing their nmain
characteristics.

F.5.1 The ICFR nonitoring activities undertaken by the Audit Committee and an internal
audit functi on whose conpetencies include supporting the Audit Committee in its role
of nmonitoring the internal control system including |ICFR Describe the scope of the
| CFR assessnent conducted in the year and the procedure for the person in charge to
communicate its findings. State al so whether the conpany has an action plan specifying
corrective neasures for any flaws detected, and whether it has taken stock of their
potential inpact on its financial

information.

Every six nonths, the Administration, Finance and Control Departnent’s Internal Control Unit nonitors the process by
whi ch the design and functioning of the ICFR systemis evaluated and certified. It duly reports its findings to the
Audit and Conpliance Conmittee, which is the body responsible for ensuring adequate internal control of the
information disclosed to the market under the supervision of the Audit and Conpliance Committee.

To this end, the Internal Control Unit receives the evaluation of the Conpany Level Controls (ELC/CLC) and the Process
Level Controls (PLC) and the G obal Digital Solutions area receives the | TGC eval uation to verify:

- In the event of process changes, whether the identification of control activities has been duly updated and the
new control activities sufficiently cover the process control risks.

- Whet her all weaknesses in the control systemdesign or functioning have been Identified. A weakness refers to an
incident which inplies, to a greater or |esser extent, that the control systemnmay not be able to guarantee with
reasonabl e assurance the ability to acquire, prepare, summarise and di sclose the Conpany’'s financial information.

- Whet her the actual /potential inpact of the aforenenti oned weaknesses has been eval uated and any required
mtigating control activities put in place to guarantee the reliability of the financial information, notw thstanding
the existence of these weaknesses.

- The existence of Action Plans for each weakness identified.

In the course of this process, any incidents of fraud, no matter how insignificant, involving managers or staff
participating in processes with a financial reporting inpact are identified and reported.

I'n addition, throughout the year, the degree of progress of the action plans established by ENDESA for the correction
of the deficiencies identified above is nonitored. These plans are defined by those responsible for each process and
shared with the Internal Control Unit.

Sem -annual ly, the Transparency Committee is informed and approves the evaluation of the npbdel, the characterisation
of the weaknesses and the status of the action plans.

Finally, on a sem -annual basis, the Administration, Finance and Control departnent presents to the Audit and

Conpl i ance Conmittee the conclusions of the evaluation process of the Internal Control System for Financial Reporting,
as well as the evolution of the inplenmentation of the action plans arising fromthe eval uation process of previous
senest ers.

The Audit and Conpliance Conmittee is responsible for supervising the effectiveness of the | CFR and informng the
Board of Directors. In this regard:

Supervi sion of the effectiveness of the Internal Control System on Financial Reporting for 2019 was carried out
through the reports issued by: the Internal Control unit, the Internal Audit unit, and an independent third party
(Deloitte). These reports conclude that the | evel of confidence and reliability of the ICFR in ENDESA i s adequate and
the independent expert Deloitte concludes that the evaluation of the operation of the ICFR at 31 Decenber 2019 was
satisfactory, leaving no deficiency that affects the overall operation of said system

The semi -annual evaluations carried out in 2019 did not identify material weaknesses in the ICFR The detail of the
nunber of controls evaluated and revi ewed by the independent expert is shown bel ow
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O 2,363 controls evaluated, 398 were reviewed by the external consultant (O 2,111 PLC controls, 331 reviewed; of 236
ELC / CLC controls, 56 reviewed (ELC SOD 161 controls and 56 revi ewed and Rest ELC/CLC 75 controls); of 16 ELC- ACCESS
controls, 11 reviewed.

Additionally there are 127 general |TGC controls, 39 reviewed.

Therefore, the total nunber of Controls evaluated was 2,490 of which a total of 437 were reviewed by the external
consul tant.

In total, as a result of both the self-assessnent process and the review carried out by the independent expert, 31
control weaknesses were identified that do not significantly affect the quality of the financial information, 1 non-
significant weakness of segregation of duties and 4 non-significant weaknesses related to general |ITGC controls. In
accordance with the above, ENDESA Managenent understands that the internal control nodel for financial reporting for
the period 1 January to 31 Decenber 2019 was effective, as were the controls and procedures established to reasonably
ensure that the information disclosed externally by ENDESA is reliable and adequate.

Furthernore, ENDESA's Internal Audit Unit, in perform ng process audits, identifies the nain weaknesses in the

internal control system proposing the action plans required to resolve them those responsible for inplenmenting themand the
correspondi ng period for follow ng up.

F.5.2 A discussion procedure whereby the auditor (pursuant to TAS), the internal audit
function and other experts can report any significant internal control weaknesses
encountered during their review of the financial statements or other assignments, to
the conpany’s seni or managenent and its audit committee or board of directors. State
al so whether the entity has an action plan to correct or nmitigate the weaknesses found.

Each year, the Board of Directors holds a neeting with the external auditor to receive information on the work
performed and the financial position of and risks faced by the Conpany. ENDESA s auditor has access to ENDESA Seni or
Managenent, to which end it holds regular neetings in order to gather the infornation needed to performits work and
to notify any control weaknesses encountered in the course of its work.

For its part, the Internal Audit function periodically comunicates to the Senior Managenent and the Audit and

Conpl i ance Conmittee the nmain internal control deficiencies identified in the review of the different processes during
the year, as well as the status of inplenentation of the Action plans established for their mtigation.

The conpetencies of the Audit and Conpliance Committee include regularly review ng, analysing and comenting on the
financial statenents and other relevant non-financial information with managenment, internal audit and the external
auditor or audit firm

F.6. G her relevant information. -

this report.

|: There is no other relevant information regarding the ENDESA | CFR that has not been disclosed in the foregoing sections
of ]

F. 7. External auditor report.

St at e whet her:

F.7.1 the ICFR information supplied to the narket has been revi ewed by the external
auditor, in which case the corresponding report should be attached. O herw se, explain
the reasons for the absence of this review

In accordance with the provisions of Crcular 7/2015 of 22 Decenber of the National Securities Market Conmi ssion,
ENDESA presents in its Annual Corporate Governance Report for 2019 the information relating to the main
characteristics of its internal control and risk nanagenent systenms in relation to the process of issuing
financial information, follow ng the structure proposed in the aforenmentioned Crcul ar.

Al so, ENDESA has considered it pertinent to request that the external auditor issue a reviewreport on the
information described in this ICFR Report in accordance with the professional action guide established by the
auditors’ associations.
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G Degree of conpliance with corporate governance reconmendati ons

I ndicate the degree of the Conpany’s conpliance with the recommendati ons of the Good Governance
Code for Listed Conpani es.

Shoul d the conpany not conply with any of the recomrendati ons or conply only in part, include a
detai |l ed expl anation of the reasons so that sharehol ders, investors and the market in general
have enough information to assess the company’s behavi our. General explanations are not

accept abl e.

1.  The bylaws of |isted conpanies should not place an upper lint on the votes that can be
cast by a single shareholder, or inpose other obstacles to the takeover of the conpany by
nmeans of share purchases on the narket.

Conplies [ X] Explain [ ]

2. Wen the parent conpany and a subsidiary are stock market listed, they should both provide
det ai | ed di scl osure on:

a) The type of activity they engage in, and any business dealings between them as well
as between the listed subsidiary and ot her group comnpanies.

b) The nechanisns in place to resolve possible conflicts of interest.

Conplies [ ] Complies partly [ ] Explain [ ] Not applicable [X]

3. During the general shareholders’ neeting, in addition to the witten dissem nation of the
annual corporate governance report, the chairman of the Board of Directors verbally
infornmed the shareholders, in sufficient detail, about the npbst rel evant aspects of the
Conpany’ s corporate governance and, in particular:

a) About the changes that had occurred since the | ast general sharehol ders’ neeting.
b) About the specific reasons why the Conpany does not follow sone of the recommendati ons
in the Corporate Governance Code and about the alternative rules it applies, if any,

in that area.

Conplies [ X] Conplies partly [ ] Explain [ ]

4. The Conpany should define and pronpbte a policy of comunication and contact with
sharehol ders, institutional investors and vote advisors that fully respects rul es against
mar ket abuse and treats shareholders in the sane position in a sinilar fashion.

And t he Conpany shoul d make the policy public on its website, including information
relating to the way in which the sane has been put into practice and identifying the
parties responsible for it.

Conplies [ X] Conplies partly [ ] Explain [ ]
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5. The Board of Directors should not subnit a proposed del egation for issuing shares or
convertible bonds with the exclusion of pre-enptive rights to the general sharehol ders’
nmeeting, for an anount higher than 20% of the capital at the tine of the del egation.

And when the Board of Directors approves any issue of shares or convertible bonds with
exclusion of pre-enptive rights, the Conpany should i nmedi ately publish on its website the
reports on that exclusion referred to by comrercial |egislation.

Conplies [ X] Conplies partly [ ] Explain [ ]

6. Listed conpanies that draw up the follow ng reports, whether of a conpul sory or voluntary
nature, should publish themon their website sufficiently in advance of the general
shar ehol ders’ neeting, although their dissemnation is not conpul sory:

a) Report on the independence of the auditor.
b) Reports on the operation of the audit and appointments and renuneration commttees.
C) Audit committee’s report on related party transactions.
d) Report on the corporate social responsibility policy.
Conplies [ X] Conplies partly [ ] Explain [ ]

7. The Conpany shoul d broadcast the general sharehol ders’ neetings live on its website.
Conplies [ X] Explain | ]
8. The audit committee should ensure the Board of Directors tries to present the annual
accounts to the general shareholders’ neeting without limtations or reservations in the
audit report. Should such reservations exist, both the chairman of the audit committee and

the auditors should give a clear account to sharehol ders of their scope and content.
Conplies [ X] Conplies partly [ ] Explain [ ]
9. The Conpany should publish on its website, pernmanently, the requirements and procedures

that it will accept for certifying ownership of shares, the right to attend the general
sharehol ders’ neeting and exercising or delegating the right to vote.

And those requirements and procedures should favour the sharehol ders attendi ng and
exercising their rights and be applied in a non-discrimnatory fashion.

Conplies [ X] Conplies partly [ ] Explain [ ]
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When a | egitimated sharehol der has exercised the right, before the general sharehol ders’
meeting, to conplete the agenda or submit new proposed resol utions, the Conpany:

a) I medi ately di ssem nates these additional points and new proposed resol utions.

b) Publ i shes the attendance, renote voting and proxy card nodel with the precise
anendnents so that the new points on the agenda and alternative proposals may be voted
on under the sanme terns as the proposals nade by the Board of Directors.

C) Subnmits all of these points and alternative proposals to voting and applies the sanme
voting rules to themas to those nade by the Board of Directors, including, in
particul ar, the presunptions or deductions on voting.

d) Subsequent to the general sharehol ders’ neeting, announce the breakdown of the voting
on these additional points or alternative proposals.

Conplies [ ] Conplies partly [ ] Explain [ ] Not applicable [X]

If the Conmpany has planned to pay premuns for attendance at the general sharehol ders’
neeting, a general policy on those prem unms should be established in advance and the policy
shoul d be stable.

Conplies [ ] Conplies partly [ ] Explain [ ] Not applicable [X]

The Board of Directors should performits duties with a single purpose and i ndependent
criteria, treat all shareholders in the sane position in the sane nmanner and be gui ded by
the Conmpany’s interests, understood to be achieving a profitable and sustai nabl e busi ness
inthe long term which pronotes its continuity and the nmaxi mum financial value for the
Company.

Pursuing the Conpany’s interests, besides respecting |aws and regul ati ons and conduct based
on good faith, ethics and respect for commonly accepted custonms and good practices, it
should try to conciliate the Conpany’s interests with, as applicable, the legitinate
interests of its enployees, its providers, its clients and those of the renaining

st akehol ders that may be affected, and al so the inpact of the Conpany’s activities on the
community as a whol e and on the environnent.

Conplies [ X] Conplies partly [ ] Explain [ ]

In the interests of maxi mum effectiveness and participation, the Board of Directors should
ideally conprise between five and fifteen nenbers.

Conplies [ X] Explain | ]
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14. The Board of Directors should approve a policy for selecting directors that:

15.

16.

a) is precise and attestable;

b) ensures that the proposed appointnents or re-elections are based on prior analysis of
the needs of the Board of Directors.

C) encour ages diversity of gender, experience and know edge.

The result of the prior analysis of the needs of the Board of Directors should be contained
in the appointnment committee’s report that is published when the general sharehol ders’
neeting to which the ratification, appointnent or re-election of each director is submtted
is called.

The policy for selecting directors should pronmote the goal of the number of ferale
directors representing, at |east, 30%of the total nmenbers of the Board of Directors by
2020.

The appointments conmrittee will check conpliance with the policy for selecting directors
annually and will report on it in the annual corporate governance report.

Conplies [ X] Conplies partly [ ] Explain [ ]

Proprietary and i ndependent directors should occupy an anple majority of places on the
Board of Directors, while the nunber of executive directors should be the m ni num practical
bearing in mind the conplexity of the corporate group and the ownership interests they
control .

Conplies [ X] Conplies partly [ ] Explain [ ]

The percentage of proprietary directors of the total non-executive directors should not be
greater than the proportion between Conpany capital represented by those directors and the
rest of the capital.

This criterion may be mnim sed:

a) In large cap conpani es where few equity stakes attain the legal threshold for
signi ficant sharehol di ngs.

b) In conpanies with a plurality of shareholders represented on the Board of Directors
but not otherw se rel at ed.

Conplies [ X] Explain | ]
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The number of | ndependent Directors should represent at |east half of all board nenbers.
Nonet hel ess, when it is not a |large cap conpany or when it is but has one or several
sharehol ders acting in a concerted nmanner, who control nore than 30% of the conpany

capital, the number of independent directors should represent, at least, a third of the
total directors.

Conplies [ X] Explain | ]

Conpani es shoul d publish the following Director particulars on their websites, and keep
t hem per manent |y updat ed:

a) Prof essional profile and background.

b) O her boards of directors they belong to, whether |isted conpanies or not, and al so
other paid activities they perform whatever their nature.

C) An indication of the Director’s classification as Executive, Proprietary or
I ndependent; in the case of Proprietary Directors, stating the sharehol der they
represent or have links with.

d) The date of their first appointnment and subsequent re-elections as a conpany Director.
e) Shares held in the conpany, and any options on the same, that they own.
Conplies [ X] Conplies partly [ ] Explain [ ]

The annual corporate governance report should, after verification y the appointnents
conmittee, also disclose the reasons for the appointnent of proprietary directors at the
urgi ng of shareholders controlling | ess than 3% of capital; and explain any rejection of a
formal request for a board place from sharehol ders whose equity stake is equal to or
greater than that of others applying successfully for a proprietary directorship.

Conplies [ ] Conplies partly [ ] Explain [ ] Not applicable [X]

Proprietary directors should resign when the sharehol ders they represent transfer their
equity stake in its entirety. If such sharehol ders reduce their stakes, thereby |osing sone
of their entitlenent to Proprietary Directors, the latter’s number should be reduced
accordingly.

Conplies [ ] Conplies partly [ ] Explain [ ] Not applicable [X]
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The Board of Directors should not propose the renoval of independent directors before the
expiry of their tenure as mandated by the Byl aws, except where just cause is found by the
Board of Directors, based on a proposal fromthe Nom nation Committee. In particular, just
cause will be presuned when a director takes on new roles or new obligations that prevent
himor her fromdedicating the tinme required for performng the duties of the role of
director, is in breach of his or her fiduciary duties or cones under one of the grounds
that disqualify himor her from being i ndependent, in accordance with what is established
in applicable Iegislation.

The rempval of independents rmay al so be proposed when a takeover bid, merger or simlar
corporate operation produces changes in the conpany’s capital structure, in order to neet
the proportionality criterion set out in reconmendation 16.

Conplies [ X] Explain | ]

Conpani es shoul d establish rules obliging directors to informthe board of directors of any
circunstance that might harmthe organisation’s name or reputation, tendering their
resignation as the case nay be, with particular nmention of any crimnal charges brought
agai nst them and the progress of any subsequent trial.

In cases where a Director is tried or indicted for any of the crinmes stated in conpany | aw,
the Board of Directors should examine the matter and, in view of the particul ar
circunstances and potential harmto the conpany’' s nane and reputation, decide whether or
not he or she should be called on to resign. The Board of Directors should al so disclose
all such determ nations in the annual corporate governance report.

Conplies [ X] Conplies partly [ ] Explain [ ]

Al'l directors should express clear opposition when they feel a proposal subnmitted for the
board of directors’ approval mght damage the corporate interest. In particular,

i ndependents and other Directors unaffected by the conflict of interests should challenge
any decision that could go against the interests of sharehol ders |acking representati on on
the board of directors.

When the board of directors makes material or reiterated decisions about which a director
has expressed serious reservations, then he or she nmust draw the pertinent concl usions.
Directors resigning for such causes should set out their reasons in the letter referred to
in the next reconmmendati on.

The terms of this recomendati on should also apply to the secretary of the board of
directors, whether a director or otherw se.

Conplies [ ] Conmplies partly [ ] Explain [ ] Not applicable [X]
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25.

26.

27.

28.

29.

30.
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Directors who give up their place before their tenure expires, through resignation or
ot herwi se, should state their reasons in a letter to be sent to all nenbers of the board of

directors. Irrespective of whether such resignation is filed as a significant event, the
notive for the sane nust be explained in the annual corporate governance report.

Conplies [ X] Conplies partly [ ] Explain [ ] Not applicable [ ]

The appointments conmittee shoul d ensure that non-executive directors have enough tine to
properly performtheir duties.

The Board of Directors’ Regul ations should establish the maxi mum nunber of boards of
directors that its directors may sit on.

Conplies [ X] Conplies partly [ ] Explain [ ]

The board of directors should neet with the necessary frequency to properly performits
functions and, at least, eight tines a year, in accordance with a cal endar and agendas set
at the beginning of the year, to which each director may individually propose the addition
of other itens.

Conplies [ X] Conplies partly [ ] Explain [ ]

Di rector absences should be kept to the bare mnimum and quantified in the annual corporate
governance report. And, when necessary, they should delegate with instructions.

Conplies [ X] Conplies partly [ ] Explain [ ]

When directors or the secretary express concern about some proposal or, in the case of
directors, about the conpany’s performance, and such concerns are not resolved at the board
nmeeting, the person expressing themcan request that they be recorded in the m nute book.

Conplies [ ] Complies partly [ ] Explain [ ] Not applicable [X]

The conmpany shoul d establish suitable channels for directors to obtain the advice and
gui dance they need to carry out their duties including, if required by the circunstances,
external assistance at the conpany’s expense.

Conplies [ X] Conplies partly [ ] Explain [ ]

Regar dl ess of the know edge required of the directors for exercising their duties, the
conpani es should also offer directors refresher progranmes when circunstances so advi se.

Conplies [ X] Explain | ] Not applicable [ ]
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31. The agenda should clearly indicate those points on which the board of directors has to
adopt a decision or agreement so that the directors nmay study or gather, in advance, the
information required to nmake such deci sions.

When, exceptionally, in urgent cases, the chairman wants to subnmit decisions or agreenments
that are not on the agenda to the board of directors for approval, prior and express
consent will be required formthe majority of directors present, which will be duly
recorded in the mnutes.

Conplies [ X] Conplies partly [ ] Explain [ ]

32. Directors shall be regularly informed of any changes in sharehol di ngs and of the opinion of
significant sharehol ders, investors and credit rating agencies as regards the conpany and its

group.
Conplies [ X] Conplies partly [ ] Explain [ ]

33. The chair, as the person responsible for the effective operation of the Board of Directors,
in addition to carrying out the duties assigned by |law and the byl aws, shoul d prepare and
submit to the Board of Directors and agenda in terms of dates and matters to be di scussed,
organi se and coordi nate the regul ar assessnent of the Board as well as, if appropriate, the
CEO at the Conpany, assune responsibility for the managenent of the Board and the

ef fectiveness of its operations, ensure that sufficient tinme is dedicated to the debate of
strategic matters and prepare and revi ew the know edge recycling prograns for each director
when circunstances so advi se.

Conplies [ X] Conplies partly [ ] Explain [ ]

34. Wen there is a coordinating director, the bylaws or board of directors’ regulations should
attribute to himor her, besides the powers corresponding by law, the follow ng duties:
presiding over the board of directors in the absence of the chairnman and the vice chairnen,
if there are any; echoing the concerns of the non-executive directors; maintaining contact
with investors and

sharehol ders to learn their points of view for the purpose of form ng an opinion regarding
their concerns, in particular, in relation to the conpany’ s corporate governance; and
coordi nating the plan for the succession of the chairman.

Conplies [ X ] Conplies partly [ ] Explain [ ] Not applicable [ ]

35. The Secretary should take care to ensure that its actions and decisions are informed by
t hose good governance recomendati ons of this Code of Good Governance that are applicable
to the Conpany.

Conplies [ X] Explain | ]
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36. The board of directors, in plenary session, should evaluate and adopt, where applicable, an

37.

38.

39.

action plan once a year to correct deficiencies detected with regard to:

a) The quality and efficiency of the operation of the board of directors.

b) The operation and conposition of its comittees.

C) Diversity in the conposition and powers of the board of directors.

d) The performance of their duties by the chairman of the board of directors and by the

conpany's chi ef executive officer.
e) The performance and contribution of each director, paying special attention to those

responsi bl e for the various board committees.

The eval uation of the different committees will be based on the reports they subnmt to the
board of directors and the latter will be eval uated based on the report subnitted by the
appoi ntments comittee.

Every three years, the board of directors shall be assisted in carrying out an assessnent
by an independent external consultant, whose independence will be verified by the
appoi ntments comittee.

The business rel ationships that the consultant or any conpany in its group maintains with
the conpany or any group conpany nust be listed in the annual corporate governance report.

The process and areas evaluated will be described in the annual corporate governance
report.

Conplies [ X] Conplies partly [ ] Explain [ ]

When the conpany has an executive conmittee, the breakdown of its menbers by director
category should be simlar to that of the board of directors itself. The secretary of the
board shoul d al so act as secretary to the executive comrittee.

Conplies [ ] Conmplies partly [ ] Explain [ ] Not applicable [X]

The board of directors should be kept fully informed of the business transacted and
deci si ons nade by the executive committee. To this end, all nenbers of the board of
directors should receive a copy of the executive comittee’ s m nutes.

Conplies [ ] Conmplies partly [ ] Explain [ ] Not applicable [X]

The nenbers of the audit commttee and, especially, its chairman should be appoi nted
bearing in mnd their know edge and experience in accounting, auditing or risk nmanagenent,
and nost of those nenbers should be i ndependent directors.

Conplies [ X] Conplies partly [ ] Explain [ ]
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Under the supervision of the audit committee, there should be a unit that assumes the
internal audit function and ensures the proper operation of internal reporting and control
systens and that reports to the non-executive chairman of the board or of the audit

conm ttee.

Conplies [ X] Conplies partly [ ] Explain [ ]

The head of the unit that assunes the internal audit function should present an annual work
progranme to the audit commttee; directly report any incidents arising during its
i mpl enentation; and subnit an activity report at the end of each year.

Conplies [ X] Conplies partly [ ] Explain [ ] Not applicable [ ]
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42. Besides those set out in law, the follow ng duties correspond to the audit comittee

1. Wth respect to internal control and reporting systens:

a) To nmonitor the preparation and the integrity of the financial infornmation prepared on
the conpany and, where appropriate, the group, check for conpliance with | egal
provi sions, the accurate demarcation of the scope of consolidation, and the correct
application of accounting principles.

b) To strive for the independence of the unit that assunes the internal auditing
function; propose the selection, appointnent, re-election and renoval of the person
responsible for the internal auditing services; propose the budget for such service;
approve the focus and work plan to ensure the activity is primarily focused

on relevant risks for the conpany; receive regular information on its activities; and
verify that senior nanagenment takes into consideration the conclusions and
recomrendati ons of its reports.

c) To establish and supervise a nechani sm whereby staff can report, confidentially and
i f possible and necessary, anonynously, any irregularities they detect in the course
of their duties, in particular financial or accounting irregularities, with
potentially serious inplications for the firm

2. Wth respect to the external auditor:

a) To investigate the issues giving rise to the resignation of any external auditor.

b) To ensure that the renuneration of the external auditor for its work does not
conpronmise its quality or its independence

c) To oversee that the conpany reports, as a material fact, to the Spanish Securities
Mar ket Conmi ssion (CNW) the change of auditor and acconmpanies it with a declaration
on the possible existence of disagreenents with the outgoing auditor and, if any, the
content thereof.

d) To ensure that the external auditor nmintains an annual neeting with the board of
directors, in plenary session, to informit regarding the work performed and the
financial position of and risks faced by the conpany.

e) To ensure that the conpany and the external auditor adhere to current regulations on
the provision of non-audit services, the limts on the concentration of the auditor’s
busi ness and, in general, other regulations on the independence of the auditors;

Conplies [ X] Conplies partly [ ] Explain [ ]

43. The audit committee should be enpowered to neet with any conpany enpl oyee or nmnager, even
ordering their appearance w thout the presence of another senior officer.

Conplies [ X] Conplies partly [ ] Explain [ ]
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The audit conmittee should be informed of any transactions that woul d inplement structural
and corporate changes that the conpany ains to nmake for their analysis and a prelimnary

report to the board of directors on their econom c conditions and their accounting inpact
and, especially, where applicable, on the proposed exchange ratio.

Conplies [ X] Conplies partly [ ] Explain [ ] Not applicable [ ]

The ri sk managenent and control policy should identify at |east:

a) The different types of risk, financial and non-financial, (inter alia, operational,
technol ogi cal, legal, social, environnmental, political and reputational) that the
conpany i s exposed to, including anong financial or econom c risks, contingent
liabilities and other risks not on the bal ance sheet.

b) The determ nation of the risk | evel the conpany sees as acceptable.
C) Measures in place to mitigate the inpact of identified risk events should they occur.
d) The internal reporting and control systens to be used to control and nanage the above

risks, including contingent liabilities and of f-bal ance sheet risks.

Conplies [ X] Conplies partly [ ] Explain [ ]

Under the direct supervision of the audit comrittee or, where applicable, of a specialist
comm ttee of the board of directors, there should be an internal risk control and
managenent function exercised by one of the conpany's internal units or departnents that
has expressly been entrusted with the follow ng duties:

a) Ensure the proper operation of the risk control and managenent systems and, in
particular, ensure that all inportant risks that affect the conpany are appropriately
identified, managed and quantifi ed.

b) Actively participate in drawing up the risk strategy and in inportant decisions
regarding its managenent.

C) Ensure that the risk control and managenment systens appropriately nitigate risk as
part of the policy defined by the board of directors.

Conplies [ X] Conplies partly [ ] Explain [ ]

The nenbers of the appointnents and renmuneration comrittee - or the appointnments comittee
and the renuneration comittee, if they are separate - should be appoi nted ensuring that

t hey have the appropriate know edge, aptitude and experience for the functions that they
are called upon to performand the magjority of those menbers should be i ndependent
directors.

Conplies [ X] Conplies partly [ ] Explain [ ]
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48. Large cap conpani es should have a separate appointnments conmittee and renuneration
commi ttee.

Conplies [ ] Explain [ X] Not applicable [ ]

The ENDESA Board of Directors is conposed of 11 menbers, six of whom are independent.

Fol | owi ng the recommendati ons of the Code of Good Governance, the nmgjority of the nenbers of the Appointnments and
Rermuner ati on Conmittee (conposed of six nmenbers) are independent. Specifically, five of the board nmenbers classed as
independent sit on this Committee.

It has been decided not to separate the current Appointnments and Renuneration Comrittee into two different commttees
(appoi ntnments conmittee and renmunerati on conmittee) because the conposition of both would be practically identical.

Al so, the existence of a single conmmittee guarantees the coordination (required and necessary between the two
committees, if they were separated) in the natter of evaluation and remuneration, and does not affect independence,
since the conposition of the conmttees in the event of separation would be very sinilar.

49. The nom nation commttee should consult with the chairman of the board of directors and
the conpany’s chief executive officer, especially on matters relating to executive
directors.

Any board menmber should be able to suggest directorship candidates to the appointnments
conmmittee for its consideration.

Conplies [ X] Conplies partly [ ] Explain [ ]

50. The renuneration conmittee should exercise its functions independently and, besides the
functions attributed to it by law, should also have the follow ng duties:

a) To propose the standard conditions for senior officer enploynment contracts to the
board of directors.

b) To check conpliance with the remuneration policy set by the conpany.

C) To regularly review the renuneration policy applied to directors and seni or
managenent, including systems of renuneration in shares and its application, and al so
guarantee that their individual renmuneration is proportionate to that paid to the
ot her conpany directors and seni or managenent.

d) To ensure that any potential conflicts of interest do not threaten the i ndependence of
any external advising provided to the comittee.

e) To verify information regarding remuneration of directors and senior executives
provided in various corporate docunments, including the annual report on renuneration
of directors.

Conplies [ X] Conplies partly [ ] Explain [ ]
51. The renuneration comittee should consult with the chairman and chief executive, especially

on matters relating to executive directors and senior officers.

Conplies [ X] Conplies partly [ ] Explain [ ]
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52. The rules for the conposition and operation of the supervision and control comittees
should be in the board of directors’ regulations and should be consistent with those
applicable to the conm ssions that are applicable by law in accordance with the above
recomrendat i ons, incl udi ng:

a) They shoul d excl usively conprise non-executive directors, and the majority should be
i ndependent directors.

b) Conmi ttees should be chaired by an i ndependent director.

C) The board of directors shoul d appoint the nmenmbers of such conmittees with regard to
the know edge, aptitudes and experience of its directors and the terns of reference of
each committee; discuss their proposals and reports; and should report on their
activity to the first board plenary follow ng their neetings and should answer for the
wor k done.

d) The conmittees nmay engage external advisors, when they feel this is necessary for the
di scharge of their duties.

e) M nutes shoul d be taken of their neetings and should be available to all directors.
Conplies [ X] Conplies partly [ ] Explain [ ] Not applicable [ ]
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53. One or several conmittees of the board of directors should be responsible for supervising
conpliance with the corporate governance rules, with internal codes of conduct and with the
corporate social responsibility policy; these may be the audit committee, the appointnents
conmttee, the corporate social responsibility conmttee, if there is one, or a specialist
conm ttee that the board of directors, exercising its powers of self-organisation, decides
to create for the purpose, which will have the follow ng specific mninmmduties:

a) Supervi sion of conpliance with the internal codes of conduct and the conpany’s
cor porate governance rul es.

b) Supervi si on of the comrunications strategy and rel ationshi ps with sharehol ders and
i nvestors, including small and nedi um sharehol ders.

C) Regul ar assessnment of the suitability of the conpany’s corporate governance system so
that it conplies with its mssion of pronopting social interest and takes into account,
as applicable, the legitimate interests of the other stakehol ders.

d) Revi ew of the conpany’s corporate social responsibility policy, ensuring it is ained
at creating val ue.

e) Monitoring the corporate social responsibility strategy and practices and assess
conpliance therewth.

f) Supervi si on and assessment of the engagement processes for different interest groups.

Q) Assessment of all aspects related to the conpany’s non-financial risks - including
operating, technological, legal, social, environnental, political and reputational
risks.

h) Coordinating the process for reporting non-financial and diversity information, in

accordance with applicable regulations and international benchmark standards.

Conplies [ X] Conplies partly [ ] Explain [ ]
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54. The corporate social responsibility policy should include the principles or conmtmnents

55.

56.

57.

that the conpany assumes voluntarily in its relationship with the different stakehol ders
and should identify at |east:

a) The goals of the corporate social responsibility policy and the devel opment of support
i nstrunents.

b) Corporate strategy relating to sustainability, the environment and social matters.

C) Specific practices in matters relating to: sharehol ders, enpl oyees, clients,
provi ders, social matters, environment, diversity, tax obligations, respect for hunman
rights and prevention of illegal conduct.

d) The nethods or systenms for monitoring the results of applying the specific practices
indicated in the previous letter, the associated risk and nmanagenent of the sane.

e) Mechani sns for supervising non-financial risk, ethics, and business conduct.

f) Channel s of communi cation, participation and di al ogue with stakehol ders.

Q) Responsi bl e comuni cation practices that prevent manipul ati on of information and

protect integrity and honour.

Conplies [ X] Conplies partly [ ] Explain [ ]

The conpany should report, in a separate docunment or in the nanagenent report, on matters
relating to corporate social responsibility, using any of the internationally accepted
nmet hodol ogi es.

Conplies [ X ] Conplies partly [ ] Explain [ ]

The remuneration of the directors should be as necessary to attract and retain directors of
the desired profile and to renunerate the dedication, qualification and responsibility that
the role requires, but not so high as to conproni se the non-executive director criteria of
i ndependence.

Conplies [ X] Explain | ]

Rermuneration linked to the conpany’s performance and personal effort, and al so renuneration
conprising the delivery of shares, share options or rights to shares, or other share-based
instrunents and | ong-term savi ngs systems such as pension plans, retirement schenmes or

ot her social benefit systens should be confined to executive directors.

The delivery of shares nmay be contenpl ated as renuneration for non-executive directors when
they are obliged to retain themuntil the end of their tenure. The above will not be
applicable to shares that the directors have to sell to satisfy costs related to their
acqui sition.

Conplies [ X] Conplies partly [ ] Explain [ ]
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58. In the case of variable renmuneration, renuneration policies should include technical
saf eguards to ensure they reflect the professional performance of the beneficiaries and not
only the general progress of the markets or the conpany’s sector, atypical or exceptional
transactions or circumstances of this kind.

And, in particular, with regard to the variable conponents of the renuneration:

a) They should be related to pre-determnm ned and measurabl e perfornmance criteria and those
criteria should consider the risk assumed to obtain a result.

b) They shoul d pronpte the sustainability of the conpany and incl ude non-financi al
criteria that should be appropriate for the creation of |ong-termvalue, such as
conpliance with the conmpany’s internal rules and procedures and its risk control and
managenent policies.

C) They shoul d be based on bal ance between conpliance with objectives in the short,
medi um and |l ong term which allow performance to be renunerated for continued effort
over a long enough period of tinme for their contribution to the creation of
sust ai nabl e value to be appreciated, so that the elenents for nmeasuring this
performance do not only revolve around specific, occasional or special events.

Conplies [ X] Conplies partly [ ] Explain [ ] Not applicable [ ]

59. Payment of a significant part of the variable conponents of the renuneration should be
deferred for a sufficient mninmumperiod to check that previously established perfornmance
condi tions have been net.

Conplies [ X] Conplies partly [ ] Explain [ ] Not applicable [ ]

60. In the case of renuneration |inked to conmpany earnings, deductions should be conputed for
any qualifications stated in the external auditor’s report.

Conplies [ X] Conplies partly [ ] Explain [ ] Not applicable [ ]
61. A significant percentage of the variable renmuneration of executive directors should be
linked to the delivery of shares or share-based financial instrunents.

Conplies [ X] Conplies partly [ ] Explain [ ] Not applicable [ ]
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Once the shares or options or rights to shares corresponding to the renuneration systens
have been attributed, the directors may not transfer ownership of a number of shares
equivalent to twice their annual fixed renuneration, nor nmay they exercise the options or
rights until, at least, three years after they were attributed.

The above will not be applicable to shares that the directors have to sell to satisfy costs
related to their acquisition.

Conplies [ ] Conmplies partly [ ] Explain [ ] Not applicable [X]

Contractual agreenents should include a clause that allows the conpany to claima refund of
vari abl e conponents of renuneration when the paynment was not adapted to performance
condi tions or when they were paid based on data which later proved to be incorrect.

Conplies [ X] Conplies partly [ ] Explain [ ] Not applicable [ ]

Paynents for termi nation of contract should not exceed a set anpunt equivalent to two years
of total annual renuneration and should not be paid until the conpany has been able to
check that the director has conplied with the previously established performance criteria.

Conplies [ ] Complies partly [ X ] Explain | ] Not applicable [ ]

The contractual conditions of the current executive director were established prior to this recomendati on. However,
ENDESA's Directors’ Renuneration Policy establishes that when new directors are incorporated into Senior Managenent at
the Conpany or Goup, a maximum nunber of two years of total annual renuneration will be set as payment for contract
term nation, applicable in any case in the sane terns to the executive director contracts.
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H Oher information of interest

1. If you consider that there is any nmaterial aspect or principle relating to the Corporate
Covernance practices followed by your conpany that has not been addressed in this report
and which is necessary to provide a nore conprehensive view of the corporate governance
structure and practices at the company or group, explain briefly.

2. You may include in this section any other information, clarification or observation
related to the above sections of this report.

Specifically indicate whether the conpany is subject to corporate governance | egislation
froma country other than Spain and, if so, include the conpulsory information to be
provi ded when different fromthat required by this report.

3. Also state whether the company voluntarily subscribes to other international, sectoral or
other ethical principles or standard practices. If applicable identify the code and date
of adoption. In particular, please nmention whether it has subscribed to the Code of Good
Tax Practices of 20 July 2010:

CODE OF BEST PRACTI CES

The Board of Directors of ENDESA, in its neeting of 20 Decenber 2010, agreed ENDESA's accession to the Code of Good
Tax Practices (CGIP). Likew se, on 25 January 2016, it ratified the accession of ENDESA, SA and its Spanish controlled
subsidiaries to it, after the incorporation of an Annex wi th new conduct obligations for both the Conpany and the

Adni ni strati on.

In conpliance with the Corporate Governance rules on tax matters and the provisions of the Code of Good Tax Practices,
the ENDESA Tax Affairs Manager periodically informs the Audit and Conpliance Committee of the conpany's tax situation.
ENDESA has been presenting the Reinforced Transparency Report to the State Tax Administration Agency since 2016. The
af orementi oned Report is a breakdown of information that ENDESA voluntarily presents to the Admnistration in
accordance with the provisions of the Annex to the Code of Good Tax Practices. On 5 July 2019 it presented the Report
for the year 2018.

Thi s annual corporate governance report was approved by the Board of Directors of the conmpany, in
its meeting of:

|: 24/ 02/ 2020 ]

Li st whether any directors voted against or abstained fromvoting on the approval of this Report.

[ ] Yes
[ v ] No
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AUDITOR'S REPORT ON THE "INFORMATION RELATING TO INTERNAL CONTROL
OVER FINANCIAL REPORTING (ICFR-SCIIF IN SPANISH)" OF THE ENDESA GROUP FOR 2019

To the Directors,

At the request of the management of ENDESA, S.A. (the Company) and its subsidiaries (the
Group), and in accordance with our engagement letter dated February 7, 2020, we have
performed certain procedures on the accompanying “ICFR-related information™ included in
the 2019 Annual Corporate Governance Report of the Group, which summarizes the
Company's internal control procedures regarding annual financial information.

The Board of Directors is responsible for taking appropriate measures to reasonably ensure
the implementation, maintenance, supervision, and improvement of a correct internal
control system, as well as preparing and establishing the content of all the related
accompanying ICFR data.

It is worth noting that apart from the quality of design and operability of the ENDESA
Group's internal control system in relation to its annual financial information, it only
provides a reasonable, rather than absolute, degree of security regarding its objectives due
to the inherent limitations to the internal control system as a whole.

Throughout the course of our audit work on the financial statements, and in conformity with
Technical Auditing Standards, the sole purpose of our evaluation of the Group's internal
control system was to establish the scope, nature, and timing of the audit procedures
performed on the Group's financial statements. Therefore, our internal control assessment,
performed for the audit of the aforementioned financial statements, was not sufficiently
extensive to enable us to issue a specific opinion on the effectiveness of the internal control
over the regulated annual financial information issued.

For the purpose of issuing this report, we exclusively applied the following specific
procedures described below and indicated in the Guidelines on the Auditors’ report relating
to information on the Internal Control over Financial Reporting on Listed Companies,
published by the Spanish National Securities Market Commission on its website, which
establishes the work to be performed, the minimum scope thereof and the content of this
report. Given that the scope of the abovementioned procedures performed was limited and
substantially less than that of an audit or a review on the internal control system, we have
not expressed an opinion regarding its efficacy, design, or operational effectiveness
regarding the Group's annual financial information for 2019 described in the accompanying
ICFR.

Domicilio Social: C/Raimundo Fernandez Villaverde, 65. 28003 Madrid -Inscrita en el Registro Mercantil de Madrid, tomo 9.364 general, 8.130 de la seccién 3" del Libro de Sociedades, folio 68, hoja n® 87.690-1,
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Consequently, had we performed procedures additional to those shown in the
abovementioned Guidelines, or carried out an audit or review on the internal control system
of regulated annual financial information, other matters might have come to our attention
which would have been reported to you.

Since this special engagement does not constitute an audit of the financial statements or a
review in accordance with prevailing audit regulations in Spain, we do not express an
opinion in the terms established therein.

The following procedures were applied:

1. Read and understand the information prepared by the Group in relation to the ICFR -
which is provided in the disclosure information included in the Management Report-
and assess whether such information addresses all the required information which
will follow the minimum content detailed in Section F, relating to the description of
the ICFR, as per the Annual Corporate Governance Report model established by
CNMYV Circular 5/2013 of June 12, 2013, subsequently amended by CNMV Circular
7/2015 of December 22, 2015 and CNMV Circular 2/2018 of June 12 (hereinafter
the CNMV Circulars).

2. Question personnel in charge of preparing the information described in the above
section 1, to: (i) obtain an understanding of its preparation process; (ii) obtain
information making it possible to evaluate whether the terminology employed is in
line with reference framework definitions; (iii) gather information regarding whether
the described control procedures are implemented and functioning within the Group.

3. Review the explanatory documentation supporting the information described in
section 1 above, which should, mainly, include that information directly provided to
those in charge of preparing the descriptive ICFR information. This documentation
includes reports prepared by the internal audit function, senior executives and other
internal/external specialists in their role supporting the Audit and Compliance
Committee.

4, Compare the information contained in section 1 above with the Group's ICFR
knowledge obtained as a result of performing the procedures within the framework
of auditing the financial statements.

5. Read the minutes of the Board of Directors Meetings, Audit and Compliance
Committee, and other Company commissions in order to evaluate the consistency
between issues described in the minutes related to the ICFR and information
discussed in section 1 above.

6. Obtain the representation letter related to the work performed, duly signed by those

responsible for preparing and authorizing the issuance of the information discussed
in section 1 above.

A member firm of Ernst & Young Global Limited
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As a result of the procedures applied on the ICFR-related information, no inconsistencies or
incidents have come to our attention which might affect it.

This report was prepared exclusively within the framework of the requirements of the article
540 of the Spain's Corporate Enterprises Act, and CNMV Circulars on ICFR description in
the Annual Corporate Governance Report.

ERNST & YOUNG, S.L.

(Signed on the original version in Spanish)

Olatz Diez de Artazcoz Herreros

February 24, 2020

A member firm of Ernst & Young Global Limited
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AUDITOR'S REPORT ON THE "INFORMATION RELATING TO INTERNAL CONTROL
OVER FINANCIAL REPORTING (ICFR-SCIIF IN SPANISH)" OF THE ENDESA GROUP FOR 2019

To the Directors,

At the request of the management of ENDESA, S.A. (the Company) and its subsidiaries (the
Group), and in accordance with our engagement letter dated February 7, 2020, we have
performed certain procedures on the accompanying “ICFR-related information™ included in
the 2019 Annual Corporate Governance Report of the Group, which summarizes the
Company's internal control procedures regarding annual financial information.

The Board of Directors is responsible for taking appropriate measures to reasonably ensure
the implementation, maintenance, supervision, and improvement of a correct internal
control system, as well as preparing and establishing the content of all the related
accompanying ICFR data.

It is worth noting that apart from the quality of design and operability of the ENDESA
Group's internal control system in relation to its annual financial information, it only
provides a reasonable, rather than absolute, degree of security regarding its objectives due
to the inherent limitations to the internal control system as a whole.

Throughout the course of our audit work on the financial statements, and in conformity with
Technical Auditing Standards, the sole purpose of our evaluation of the Group's internal
control system was to establish the scope, nature, and timing of the audit procedures
performed on the Group's financial statements. Therefore, our internal control assessment,
performed for the audit of the aforementioned financial statements, was not sufficiently
extensive to enable us to issue a specific opinion on the effectiveness of the internal control
over the regulated annual financial information issued.

For the purpose of issuing this report, we exclusively applied the following specific
procedures described below and indicated in the Guidelines on the Auditors’ report relating
to information on the Internal Control over Financial Reporting on Listed Companies,
published by the Spanish National Securities Market Commission on its website, which
establishes the work to be performed, the minimum scope thereof and the content of this
report. Given that the scope of the abovementioned procedures performed was limited and
substantially less than that of an audit or a review on the internal control system, we have
not expressed an opinion regarding its efficacy, design, or operational effectiveness
regarding the Group's annual financial information for 2019 described in the accompanying
ICFR.
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Consequently, had we performed procedures additional to those shown in the
abovementioned Guidelines, or carried out an audit or review on the internal control system
of regulated annual financial information, other matters might have come to our attention
which would have been reported to you.

Since this special engagement does not constitute an audit of the financial statements or a
review in accordance with prevailing audit regulations in Spain, we do not express an
opinion in the terms established therein.

The following procedures were applied:

1. Read and understand the information prepared by the Group in relation to the ICFR -
which is provided in the disclosure information included in the Management Report-
and assess whether such information addresses all the required information which
will follow the minimum content detailed in Section F, relating to the description of
the ICFR, as per the Annual Corporate Governance Report model established by
CNMYV Circular 5/2013 of June 12, 2013, subsequently amended by CNMV Circular
7/2015 of December 22, 2015 and CNMV Circular 2/2018 of June 12 (hereinafter
the CNMV Circulars).

2. Question personnel in charge of preparing the information described in the above
section 1, to: (i) obtain an understanding of its preparation process; (ii) obtain
information making it possible to evaluate whether the terminology employed is in
line with reference framework definitions; (iii) gather information regarding whether
the described control procedures are implemented and functioning within the Group.

3. Review the explanatory documentation supporting the information described in
section 1 above, which should, mainly, include that information directly provided to
those in charge of preparing the descriptive ICFR information. This documentation
includes reports prepared by the internal audit function, senior executives and other
internal/external specialists in their role supporting the Audit and Compliance
Committee.

4, Compare the information contained in section 1 above with the Group's ICFR
knowledge obtained as a result of performing the procedures within the framework
of auditing the financial statements.

5. Read the minutes of the Board of Directors Meetings, Audit and Compliance
Committee, and other Company commissions in order to evaluate the consistency
between issues described in the minutes related to the ICFR and information
discussed in section 1 above.

6. Obtain the representation letter related to the work performed, duly signed by those

responsible for preparing and authorizing the issuance of the information discussed
in section 1 above.
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As a result of the procedures applied on the ICFR-related information, no inconsistencies or
incidents have come to our attention which might affect it.

This report was prepared exclusively within the framework of the requirements of the article
540 of the Spain's Corporate Enterprises Act, and CNMV Circulars on ICFR description in
the Annual Corporate Governance Report.

ERNST & YOUNG, S.L.

(Signed on the original version in Spanish)

Olatz Diez de Artazcoz Herreros

February 24, 2020

A member firm of Ernst & Young Global Limited
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