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IMPORTANT LEGAL INFORMATION 

This document has been made available to shareholders of Endesa, S.A. (the "Company" or "Endesa").  Investors 

are urged to read Endesa’s Solicitation/Recommendation Statement on Schedule 14D-9 when it is filed by the 

Company with the U.S. Securities and Exchange Commission (the "SEC"), as it will contain important information. 

The Solicitation/Recommendation Statement and other public filings made from time to time by the Company with 

the SEC are available without charge from the SEC's website at www.sec.gov and at the Company’s principal 

executive offices in Madrid, Spain. 

Statements in this document other than factual or historical information are “forward-looking statements”. Forward-

looking statements regarding Endesa’s anticipated financial and operating results and statistics are not guarantees of 

future performance and are subject to material risks, uncertainties, changes and other factors which may be beyond 

Endesa’s control or may be difficult to predict.  No assurances can be given that the forward-looking statements in 

this document will be realized. 

Forward-looking statements may include, but are not limited to, statements regarding: (1) estimated future earnings; 

(2) anticipated increases in wind and CCGTs generation and market share; (3) expected increases in demand for gas 

and gas sourcing; (4) management strategy and goals; (5) estimated cost reductions and increased efficiency; (6) 

anticipated developments affecting tariffs, pricing structures and other regulatory matters; (7) anticipated growth in 

Italy, France and elsewhere in Europe; (8) estimated capital expenditures and other investments; (9) expected asset 

disposals; (10) estimated increases in capacity and output and changes in capacity mix; (11) repowering of capacity; 

and (12) macroeconomic conditions.  

The following important factors, in addition to those discussed elsewhere in this document, could cause actual 

financial and operating results and statistics to differ materially from those expressed in our forward-looking 

statements: 

Economic and Industry Conditions: Materially adverse changes in economic or industry conditions 

generally or in our markets; the effect of existing regulations and regulatory changes; tariff reductions; the 

impact of any fluctuations in interest rates; the impact of fluctuations in exchange rates; natural disasters; 

the impact of more stringent environmental regulations and the inherent environmental risks relating to our 

business operations; and the potential liabilities relating to our nuclear facilities.  

Transaction or Commercial Factors: Any delays in or failure to obtain necessary regulatory, antitrust and 

other approvals for our proposed acquisitions or asset disposals, or any conditions imposed in connection 

with such approvals; our ability to integrate acquired businesses successfully; the challenges inherent in 

diverting management's focus and resources from other strategic opportunities and from operational matters 

during the process of integrating acquired businesses; the outcome of any negotiations with partners and 

governments; any delays in or failure to obtain necessary regulatory approvals (including environmental) to 

construct new facilities or repower or enhance our existing facilities; shortages or changes in the price of 

equipment, materials or labor; opposition of political and ethnic groups; adverse changes in the political 

and regulatory environment in the countries where we and our related companies operate; adverse weather 

conditions, which may delay the completion of power plants or substations, or natural disasters, accidents 

or other unforeseen events; and the inability to obtain financing at rates that are satisfactory to us.  

Political/Governmental Factors: Political conditions in Latin America and changes in Spanish, European 

and foreign laws, regulations and taxes.  

Operating Factors: Technical difficulties; changes in operating conditions and costs; the ability to 

implement cost reduction plans; the ability to maintain a stable supply of coal, fuel and gas and the impact 

of fluctuations on fuel and gas prices; acquisitions or restructurings; and the ability to implement an 

international and diversification strategy successfully.  



Competitive Factors: the actions of competitors; changes in competition and pricing environments; and the 

entry of new competitors in our markets. 

Further information about the reasons why actual results and developments may differ materially from the 

expectations disclosed or implied by our forward-looking statements can be found under “Risk Factors” in our 

annual report on Form 20-F for the year ended December 31, 2004. 

Except as may be required by applicable law, Endesa disclaims any obligation to revise or update any forward-

looking statements in this document. 

Our Company presents record results at its 2006 General 
Shareholders’ Meeting 

The meeting was attended by 4,500 people in all and 2,700 shareholders 
representing 48% of share capital, the largest in ENDESA’s history. The 
proposals of the Board of Directors were approved unanimously. 

The shareholders approved a dividend of Euro 2.4 per share payable against 
2005 results. It is the largest dividend in ENDESA’s history and triple the 
dividend paid last year. 

February 28th, 2006. The Company’s General Shareholders’ Meeting took place last 
Saturday, 25 February, at its headquarters in Madrid, setting new attendance records. The 
Meeting was attended by 4,500 people, including 2,700 shareholders, the largest ever 
attendance for an ENDESA Shareholders’ Meeting. A total of 48% of the Company’s share 
capital was represented, the largest ever percentage without an attendance bonus. The 
Company reported the largest net profit in its history and its shareholders approved a 
dividend of Euro 2.4 per share payable against 2005 results, which is also the largest 
dividend in ENDESA’s history and three times larger than the dividend paid last year. 
First to speak was the CEO, Rafael Miranda, who emphasised that our Company obtained a 
net profit of Euro 3,182 million in 2005, up 154% on 2004. Stripping out the capital gains 
from the disposal of non-core assets, net profit stood at Euro 1,841 million in like-for-like 
terms, an increase of 60% on 2004 and still the largest in our Company’s history. 

Excellent performance by the different businesses
The CEO underlined that all ENDESA’s businesses achieved excellent results in 2005. The 
Company’s business in Spain and Portugal saw sales rise 32% to Euro 8,761 million and 
EBITDA 32% to Euro 3,266 million. Net profit rose 53% to Euro 1,358 million and accounted 
for 66.4% of the profit of the Company’s total electricity businesses. 
Sales from the European electricity business advanced 41% to Euro 3,598 million and 
EBITDA by 66% to Euro 887 million. Net profit stood at Euro 425 million, up 151.5% on 
2004.



The sales of the Company’s Latin American electricity business rose 20% to Euro 5,149 
million and EBITDA advanced 23% to Euro 1,878 million, with increases reported in all 
businesses and countries. Net profit rose 106% to Euro 262 million. 
CEO Rafael Miranda said that these and other results achieved over the year demonstrate 
that the Company is currently enjoying the best moment in its history and that it should 
therefore come as no surprise that two takeover bids have been made for the Company. He 
feel the bids show that ENDESA is a solid, profitable, attractive company with bright 
prospects and one that is definitely envied. 

Gas Natural takeover 
ENDESA CEO of Endesa, Rafael Miranda, reminded those present that the takeover bid 
presented by Gas Natural on 5 September 2005 was hostile and had been made without 
ENDESA’s knowledge. He repeated the preliminary assessment made at the time by the 
Board: that the price was manifestly insufficient and does not reflect the true value of 
Endesa, and that the suggested method of payment is unfavourable and of very poor 
quality, since two-thirds consist of Gas Natural shares, which introduces elements of 
uncertainty about what it is actually being offered to ENDESA shareholders. 
He insisted that the resulting company would be practically the same size as ENDESA, since 
its corporate value and EBITDA would be just 8% and 2% larger respectively. So in this 
case 1 plus 1 would be ....the same as 1, in his view. 

And he added that, as a consequence of the disposals required for the operation to go 
ahead, the installed capacity of the resulting company would be 21% lower than ENDESA’s 
current installed capacity and its number of gas customers 25% lower than Gas Natural’s 
current total. In short, in industrial terms, the mathematical operation proposed by Gas 
Natural is even more surprising as 1 plus 1 equals ...less than 1. 

In short, the resulting company from Gas Natural’s project would lose its sector leadership 
in Spain to Iberdrola, become the fifth largest power company in Italy (ENDESA ranks third 
at present), disappear from France (where ENDESA is currently the number two utility), see 
its total generation capacity in Spain fall by 21% through the sales to third parties at low 
prices of several of our best power stations, resulting in a much less competitive mix, and 
result in the loss of the Balearic Islands, one of our fastest-growing markets.   

E.On takeover bid
With regard to the takeover bid presented by German utility E.on, which is offering 
ENDESA’s shareholders a total of Euro 27.5 per share in cash, he reminded shareholders 
that the Board of Directors indicated in its preliminary assessment that, as the bid had been 
made entirely in cash, it permitted shareholders to precisely assess the price offered. He 
also said that the price offered was substantially more than Gas Natural’s bid, though it did 
not reflect ENDESA’s real value, and that he welcomed the fact that the proposed operation 
maintained ENDESA’s business and industrial project intact; ie no assets would be sold. 
With regard to our business project, he reminded shareholders that ENDESA “is now a 
multinational company with a Spanish parent company. Or, to be clearer, a Spanish 
multinational company. He emphasised this at a time when there seems to be great concern 
that Spain should have such a company, which he says Spain does: ENDESA. He added that 
it was also the largest company in Catalonia and Andalusia.  

Mr Miranda underscored that E.On’s bid was Euro 6.2 higher than Gas Natural’s and values 
ENDESA at Euro 29,100 million, or almost Euro 7,000 million more than Gas Natural’s 
valuation. He says the bid demonstrates that we have acted in the interests of our 
shareholders, since it is our duty always to act in a way that creates value for them, and 
that what we have repeatedly said  – Endesa is worth more – is a fact. 



He also said that preliminary assessments of the regulatory measures announced after the 
last Cabinet Meeting permit the Company to assure shareholders that the impact on our 
business will be strictly temporary, and that there will be no negative impact, in the short or 
long term, on the targets set out in the Strategic Plan since this is based on even more 
unfavourable regulatory hypotheses than those announced. 
Finally, Miranda wanted to publicly state that, since the launch of the bid “the attitude of the 
Company’s employees has been impeccable. They have demonstrated exemplary levels of 
commitment and dedication, which are reflected in the financial results achieved this year 
and in the markets’ greater appreciation of the true value of ENDESA”.  
He added that “the management team could not expect anything less from thousands of 
people who, over the course of the company’s long history, have shown exemplary 
commitment and professionalism, but it would be unjust if we did not underline this at this 
moment”.

“Endesa is worth more” 
The Chairman started his speech by thanking shareholders for attending in record numbers 
and commenting that ENDESA was at a special moment in its history. “Good things come to 
those who wait and we are enjoying these fruits at the moment: Euro 3,182 million of 
profit, a Euro 2.4 dividend for shareholders and a fantastic company whose share price is at 
an all-time high”. 
He analysed ENDESA’s share price performance from 2002 – the year when all the major 
Spanish companies which, like ours, are listed on the New York Stock Exchange, were all 
trading at similarly low levels as a result of the economic crises in Brazil and Argentina – to 
the present day, emphasising that the share price has risen from Euro 8.95 to Euro 28.3; 
this means that “ENDESA’s share price has risen 217%, almost double the next best 
performance in this group of multinational Spanish companies”. And he added that the 
increase in our Company’s share price was already greater than that of these companies 
before the takeover by Gas Natural, which proves that it is the result of ENDESA’s good 
work.
He emphasised that we are the number one electricity company in Spain and Latin America, 
the third largest in Italy, the second-largest in France, the fifth-ranked company in Europe 
and the eighth largest in the world.  
He emphasised that Endesa always strives to provide a public service, because a company 
is not only its shareholders but also its employees, its suppliers and its customers.  
In this context, he reflected on ENDESA’s investments in Spain over the last four years, 
highlighting the fact that Euro 4,000 million has been invested in Catalonia (as a result, 
Barcelona now has a lower SAIDI than Madrid) and Euro 3,000 million in Andalusia 
(consequently, Andalusia now has a SAID in line with than of Madrid). “This gives me a 
great deal of satisfaction, because a company that provides a public service has to provide it 
well; if it does, it will earn money and its share price will reflect this. Shareholder value is 
obtained by working well.”  
He also stated that, as an entrepreneur, he is not afraid of risk but does fear uncertainty. 
This is because the rules of the game need to be established in advance, even more so in a 
sector that invests 40 years ahead. “Where there is uncertainty, there is no investment, and 
where there is no investment, there is no future”. 

The takeover bids 
With regard to the two takeover bids for ENDESA, he said that “these confirm the success of 
our strategy in recent years”. 
However, in line with the assessments carried out by the Board of Directors, he said that 
neither reflects the real value of ENDESA, because “we are convinced that our Company is 
worth much more, we believe in our own project and we will continue defending it”, because 
the value of the company is in this project.  



He reminded shareholders that they have two options: to remain ENDESA shareholders or 
to accept one of the two bids or a possible future offer. And he insisted that, whatever 
happened, the final decision would be theirs. “This right is inalienable”.  


