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En relacion con la oferta de adquisicion de acziones de la compafiia
chilena Enersis, S.A., y como continuacion de la comunicacién realizada, via
fax a las 18,40 h. del dia 10 de Marzo del presente, adjunto le remito:

a) Formulario 14-D de la Securities and Exchange Commission,
expresivo de las condiciones de la oferta (Tender Offer) realizada en
Estados Unidos por Endesa Internacional.

b) Asimismo, anuncio en prensa publicado en The New York Times el
dia 10 de Marzo de 1998.

En los proximos dias, se acompaiiaran los textos anteriores en version
castellana.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14D-1

Tender Offer Statepient
Pursuant to Section 14(d)(1) of the Securities Exchange Act of 1934

ENERSIS S.A.

{Mame of Subject Company)

ENDESA INTERNACIONAL, S.A. ENDESA, S.A.

CALCULATION OF FILING FEE

P ———————— T —

Transaction Valuation® Amount of Flllng Fee™*
£472,322,009 594,464.40

— e ————— ——
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are of U5, 50.68.

#1150 of 1% of the Trmsaction Valuntion

[ Check box if any part of fe fee is offset as provided by Rule 0-11(a)(2) and Idenrify the filing with which the offseting
fee was previously paid. Tdentify the previous Aling by registration satemen qumber, or the Form or Schedule and the
daie of its filing.

Amount Previously Paid: Not applicable. Filing Party; Nor applicable.
Form or Registration No.: Not applicable. Date Filed: Not applicable.
This Scheduie 14D-1 also constimtes Amernment No. &

10 the Schadnle 13D of EMDESA, 8.4, with respect to the
Cammon Stock, no par value, of Enersis 5.A.
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SCHEDULE 14D-1

CUISIP Ne.

o002e27aFL |

NAMES OF REPORTING PERSONS
5.5 or LRS, IDENTIFICATION NOS. OF ABOVE PEREONS
ENDESA. $.A.

CHECK THE APPROPRIATE BOX IF A MEMEER OF A GROUP
(@ O
m o

e

$EC USE ONLY

SOURCE OF FUNDS
BK; WC

CHECK BOX IF DISCLOSURE OF LEGAL PROCEELINGS I3 REQUIRED
PURSUANT TO ITEMS 2() or %0 a

CITIZENSHIP OR PLACE OF ORGANIZATION
KINGDOM OF SPAIN

AGGREGATE AMOUNT BEMEFICIALLY OWNEL
BY BACH REPORTING PERSON
2 171 518,108

CHECK BOX IF THE AGGREGATE AMOUNT IN RIOW (7
EXCLUDES CERTAIN SHARES O

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7)
31.9%

10.

TYPE OF REPORTING PERSON
co




SCHEDULE 14D-1

CUSIE No, 000292741 ___|

NAMES OF REPORTING PERSONS
8.5, or LRSS, IDENTIFICATION MOS. OF ABQOVE PER: ONS
Endesa Intsmacional, 5.4

CHecK THE APPROPRIATE BOX JF A MEMEER OF A GROUP
2y U]
m O

SEC USE ONLY

SOURCE OF FUNDS
AF

CHECK BOX IF DISCLOSURE OF 1LEGAL PROCEED NG5 15 REQUIRED
PURSUANT TO ITEMS 2e) or ¥ O

CITIZENSHIP OR FLACE OF ORGANIZATION
EINGDOM OF SPAIN

AGGREGATE AMOUNT BENEFICIALLY OWNED
BY EACH REPORTING PERSON
2,171,518,108

CHECK BOX IF THE AGGREGATE AMODUNT IN ROW (1)
EXCLUDES CERTAIN SHARES =

PERCEPTI'DFCIASSREPREEENTEDBY AMOUNT IN ROW (D)
3L.5%

10,

TYPE OF REPORTING PERSON
cO




jtem 1. Secwrity and Subject Company.

() The class of equity secutities to which this Stement relates is the shares ¢/f commem stock, 0o par value
(the **Shares’™), of Epersis 8.A. (the *Company”’), 8 publicly traded stock cerporation (sociedad anonuns
abiereg) organized under the laws of the Republic of Chile. The principal excowlive offices of the Company are
located at Santo DoniinES, 7#9, Santiago, Chile.

{0) This stafement relates 10 the offer by Endesa Inteynacional, 5.A., a privaiely held stock company organized
ander the laws of the Kingdom of Spain ( ‘Ridder"), to purchase for cash cuts znding Shares of the (Company
and American Depositary Shares (the « ADSs'"). each representing 50 Sharts and evidenced by American
Depositary Receipts, reprosenting in the aggregate up o €04, 591,189 Shares, ar 1 price of Chilean pesos 320 per
Share and Chilean pesos 16,000 per ADS, in each case net to the seller in cast, upon the terms and subject to
the copditions set forth in the U.5. Offer to Purchase dated March 10, 1959 (the 11.5. Offer to Purchase™) and
in the relawd Form of Acceptance, ADS Latter of Transmittal and AD3 Natics of Guaranteed Delivery, copiss
of which are attached hereto as Exhibies (3)(1), (2}(2), (a)(3) and (a)}(11) (which are herein collecdvely referred
10 as the “T15. Offer’").

(c) The information et forth in Section 7 “Price Range of Shates and ADSs; Dividends™ of the U5, Offer to
Purehase is incorporated herein by reference.

frem 2. Identity and Background.

{a)-(d) This Statement is being filed by Bidder and ENDESA, S.A. (Endesa’"), a Jimited lishility company
(sociedad anonimaz) organized vnder the laws of the Kingdom of Spein. Bidder is a wholly owned subsidiary of
Endesz, The information set forth m the Tritroduction, Section 9 **Certain Information Conceyning the 5.
Purchaser, the Chilean Purchaser and Endesa™ of the 1.5, Offer to Purchase is incorporated herein by refersmee.
The natne, business address, present principel occupation or employment, mate dal pecupations, positions, offices
or exployments during the last five years and citizenship of each director end cxecutive officer of Bidder and
Endcsa is set forth on Schedule It fhis 11.5. Offer to Purchase and js incorporated herein by refersoce.

(e)-(f) Except as otherwise provided in Section 9 **Certain Information Craesning the 13.5. Purchaser, the
Chilean Purchaser and Endesa’ of the U.S. Offer to Purchass, which Section i3 incorporaisd herein by reference.
neither Bidder or Endesa, nor, t (e best of their knowledge, any of the persims liseed in Schedule T of the 11.3.
Offer o Purchase, has during the last five yemrs (i) been convicted in a crirgpal proceeding (excludiog traffic
violarions or spailar misdemeancrs) or (i) been 2 party to a civil proceeding of a judicial or administrative body
of competent jurisdiction and 85 & result of such proceeding was o is subject o a judgment, decres or final order
enjoining futare violations of. or prohibiting activities subject to, federal or stais securities laws or finding any
violation of snch laws.

Item 3. Past Contacts, TransacHens or Negotiations with the Subject Company.

(a)-(b) The information set forth in the Introdnction md Section 11 «BackyTound of the Offcrs; Past Contacts,
Transactions or Negotiaions with the Company™ of the U3, Offer to lurchase is incorporated berzin by
reference.

Item 4. Source and Amount of Funds or Other Consideration.

(2)-(b) The information =t forth in Section 10 **Source and Amount of Pupds™ of the T1.5. Offex to Purchase is
incorporated herein by refarence.

(c) Mot applicahile.




Ttcm 5. Purpose of the Tender Offer and Plans or Propasals of the Bidde-

{a)-(e) The information set forth in the Introduction apd Secoon 12 “"Purptse of the Dffers; Plans for the
Company'* of the U.S. Offer to Purchase is incorporated herein by referende.

(H-(g) The information set forth in Sectiom 1a *Effect of the Offers on the Market for the Shares md ADSs,
Registration of Shares Under the Exchahge Aet’ of the U5, Offer to Pinchase is incorporated herein by
reference.

Item 6. Interest in Securities of the Subject Company-

(a)-(b) The information set forth in the Introduction, Section 11 **Backgromd of the Offers: Past Contacts,
Tranzactlons or Negotiabons with the Company,” Section § **Certain Ixfermiation Cemcerning the U5,
Purcheser, the Chilean Purchaser and Endesa’ and Schedule 1 of the U5, Offer to Purchase is ncorporated
hemwin by reference.

Ttem 7. Coniracts, Arrangements, Understandings or Relationships witt, Respect to the Subject
Company’s Securitles.

The information set forth in the Intoducton, Section 9 **Cextain foformaticm Conceming he U.5. Purchaser,
the Chilean Purchaser and Endesa,"” Section 11 Hackground of the Offecs; Fast Contacts, Transgctons ot

Negotiafions with the Company”’ and Schedule 1 of the U.S. Offer w Purchase i¢ incorporated herein by
teferenct.

Jtem ®. Persons Ratained, Employed or to be Compensaied.

The information set forth in Section 17 «pees and Expenses'’ of the U.S. Offixr to Purchase is jneorporated hereln
by reference.

Ttem 9. Finaneial Statements of Certain Bidders.

The information set forth in Section 9 “Certain Information Concernirg the U.S. Purchaser, the Chilean
Purchaser and Endesa” of the U.5. Offer 10 Pupchase and the financial -tatements and notes relaed thereto
contzined in Endesa’s Amensl Report oo Form 20-F for the year ended December 31, 1997 und its Reports oD
Form 6-K filed with the Stcurities and Exchange Commission on Tebroary 26, 1999, March 1, 1969 and Mach
5, 1999 arc incorporated herein hy reference.

Item 10. Additional Tnformatio.

{a) None.

(t)+(¢) The information set forth in Section 16 **Certain Legal Matters: Resulatory Approvals'® of the .5, Offer
1o Purchase is incorperated herein by teference.

(d) The information set forth in Section 13 “*Bffect of the Offers on the Market for Shares and ADEs;
Regismation of Shares under the Exchange Act’” of the U.S. Offer m Purchase is ineorporated herein by
reference.

{e) Not applicable.

(f) The mformation set forth in the U.5. Offer to Purchase, the ADS Lemer of Transmittal and the Form of
Acceprance ig incorporated herein by referanée in its entirety.




Liem 11. Material io be Filed as Exhibits,

Exhiblt Namber
Exhib (a)(1)
Exhibit (a){2)

Exhibit (a)(3)
Exhibit (a)}(4)
Exhibit (a)(5)
Exhibit (a)(&)
Exhibit (a)(?)
Exhibit (a)(8)*
Exhibit (a)}(91*
Exhibit (2)(10)

Exhibir (a)(11}
Exhibit (8)(12)

Exhibit (a}(13)

Exhibit (a)(14)
Exhipit (a)(15)

Exbibit (b)(i)

Exhibit (h)(iD)

Exhibit {b){iiD

Exhibit (b)(iv)

Exhibit (B)(v}

Deseription
1.5, Offer 1o Purchase dated March 10, 1909,

Ferm of Acceptance for Shares (inchuding Cridelines for Certification of Taxpayer
Ideniification Mumber on Substimte Form W-9).

ADS Letier of Transmittal with respect to the ADSs (including; Guidelines for Certification
of Taxpayer Identification Number oo Substime: Form W-9).

Tepm of Letier to Brokers, Dealers, Commercial Banks, Trust Companies snd Qther
MNominees for ADXSs.

Form of Letter to Clients for use by Brokers, Dealers, Comme rcial Banks, Trust Companies
and Qnher Nominges for ADSs.

Foxtn of Letier to Brokers, Dealors, Comtnercial Banks, Trust Companies and Other
Nominees for Shars.

Form of Letter w Clients for use by Brokers, Drenlers, Commercial Banks, Trust Crompanies
and Other Nominees for Shures.

Text of press release issued by Endesa dated March 10, 1999, announcing the tender offer
(English version).

Text of press yelease issued by Endesa dated March 10, 1999, asmouncing the tender offes
(Spanish veérsion).

Text of Tombstone advertisement, dated March 10, 1999, pub ishes in The New “York
Times.

ADS Natice of Gueranteed Delivery.

English ranslation of Notice of Intent to Acquire Control daiad Maeh 10, 1999, published
in E1 Mercurio.

English translation of Notice to Acquite Shares of Enersis 5.4, through a “Remate” dated
March 10, 1999 published in El Mercurio,

Larter to Sharekolders of the Company from Endesa, dared March 10, 1999,

Er]:ss release dated February 18, 1999 regarding Duke Enecpy’s Tender Offer for Endeza
ile.

Summdﬁ English tramslation of Ptas 50 billion Credit Agroe ment dated January 30, 1998 (as
) between Endeas and its subsidiaries. Endesa Desarrollo, S.A. (Endesar), BEndesa
In ional, S.A., Endesy Diversificacidn, %A, Fuerzas E éctricas de Cataluiis, 5.A.
(FECSA), Eléctricas Reunidas de Zaragnza, S-A. (HRZ), &ﬁm Arapén, S.A. A),
Empresa Nacional Hidroeléctrica del Ribagorzana , S A (El . Hidroeléctrica

Carlufia, $.A. (HECSA), Sevillana de Electricidad, 8.A., Unigm Eléctrics de Camarias, 5.4
(UNELCO), Gas y Electricidad, 3.A. (GESA), Electra del 'Viespo, 5.A- (VIESGO) and
Empresa Nacional Eléctrica de Cordoba, 5.A. (ENECO), (i gether, the **Subsidiaries’’) and
Panca Espanol de Crédite, 5.A.

Summary English ranslation of Pme 100 billion Credit Aprement dated February 13, 1998
tas amended) between Endesa and its Subsidiaries and Bam:o Bilhao Vizcaya, 3.A.

Summary English translation of Ptas 100 billion Credit Agreement dated Decamber a0,
1998 (as amendred) between Endesa and its Subsidiaries aml Baneo Central
Hispanoamericano.

Sumnrnary English wanstation of Ptas 100 billion Credit Ageement dated February 13, 1998
{as amcaded) between Endesa and its Submdinries and Banto Exierior de Espadia, S A.

Summigv English translation of Pras 30 biltion Credit Agreement dated Yanuary 30, 1998 (a5
amended) between Endesa and its Subsidiaries and Bilbao Bizkaia Kna



Exhiblt Number

Exhibit (bYvi)

Exhibit (b)(vil)

Exhibit (bY(vitD)

Exhibit (b)ix)

Exhibit (B)x)

Exhibit (h)(xi)

Exhibit (c)(1)

Exhibir (X2

Exhibit (€X3)

Exhibit (€)(4)

Exhibit (€X5)

Exhibit (cX6)

Exhibit (X7

Exhibit {d)
Exhibit. {€)
Exhibit (£(1)

Tpkicm
Summaty Engheh wranslation of Btas 20 billion Credit Agreement dated Januvary 22, 1999
berween Endesa aod its Subsidiaries and La Caja da Ahoros d Galicia

Summary English translation of Ptas 25 billion Credit Agresmont dated Yanuary 26, 1998
(as amended) between Endesa and jts Subsidiaries end Caja de Ahorros y Monte de Piedad
dm GuipoZeod ¥y San Sebasddn.

Summery English translation of Pras 100 billicn Credit Agreetnent dated February 3, 1098
(as amended) between Endesa and its Subsidiaties and Caja d¢. Ahoiros ¥ Monte de Piedad
de Madrid.

Summary English translation of Pras 100 billion Credit Agreeinent dated Janmary 21, 1998
(as amended) between Endesa and its Subsidimizs and Caja di: Ahores ¥ Pensiones de
Barcelona.

Summary Foglish translabon of Pras 15 billion Credit Agreenient dared October 14, 199%
betwecn Endesz and Endesa Interngcional, 8.A. (BD), Fuerzas Eléctricas de Camluita, 8.4
(FEC3A), and Recursos Enetpgeticos Locales, 5.4 (RELSA) ima Deutsche Bank, Sociedad
Andnima Espafiola.

English translation of Btas 100 billion Credit Agreemen; dave | February 18, 1098 {(as
amended) between Endesa and its subgidiavies and Banen Saimnder, S.A.

English summary of the material terms of the Spanish langus g Sirategic Alliance
Agreement daied 25 of August 2, 1997 between ‘Endesa and Jinexsis.

English summary of the material terms of the Spanish langu:gc Porchase amd Sale
Apreemant dated as of August 2, 1997 among Jose virasech Tremcoso, Marcas Zylberberg
Kios, Marcelo Brito Leon. Arsenin Molina Alcalde, Las Fespando Mackenna, Alionso
Torrealba Ugarte, Eduarda Glardella Bmsco, Inversiones Lot Almendros y Compafiia,
Tamobiliaria Loz y Fuerza y Compafifa. Endesa apd Elesur 1elating to the purchase and sale
of 51% of the Chispas' B Shares.

English summary of the material terms of the Spa:ﬁslx!angunchmhaseandSale
Agreement dated as of August 2. 1997 among Joss Yuraseek Troncoso, Marcos Zylberberg
Klos, Marctlo Brito Leon, ‘Arsenin Molina Alcalde, Luis Ft mendo Mackerna, Alfonso
Tomealba Ugarte, Eduardo CGandella Brusco, Tmmobiltaria L a2 Foerza y Compafifa 5.4

representad by Jose Varatyeck, Marcos Zylberberz and Luis Ferpando Mackenna and
Endesa relating to the purchase and cale of 49% of the Chispas’ B Shares.

English summary of the material terms af the Spanish laoguage Operatsng Agrecment dated
ag of Aungust 2, 1997 among Jase ‘Yuraseck Troncosa, Marcod Tylberberg Klos, Marcelo
Brito Leon, Arsenio Molina Alcalde, Luis Fetnando Mack:nna, Alfonso Torreaiba Ugarte,
Edwmrdo Gardella Brascd, Immobilizvia Luz y Puerza y Conpaiifa and Endesa with respect
1o the management of the Chispas, Fnersis and their regpe e subsidiaries.

Pnglish summary of te mnterial mrms of the Non-Compe tition Agreement dated

Ootober 29, 1097 among the Former Key Managers, Inversiones Los Almendros ¥
Compadfa, mmobiliaria Luz ¥ Fuerza y Compefia and Erdesa.

English summary of the material terms of the Share Purc)iase md Sale Agrecment dated
Octobes 20, 1957 between fnmobiliaria Loz y Foerza y Compafifa and Endesa relating 1o
the sale of 49% of the Chispas’ Series B shares.

English translation of the Spanish language STategic Alliance Agreemen dated as of
March 18, 1998 betwecn Endesa, 5.A. and Enersis 8.A.

MNone.

Not applicable.

Road Show slide prescntation (English version).

« Tp ba filed by Amendment



SIGNATURE

the best of its prowledge and belief, the

on certifies that, after due foguicy and ©

Each Reporting Pers
ment 5 tue, complete and correct.

snformation set forth in this stafe

Diated: Maxch 10, 1999
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Exhihit Mumtmer
Exhihit (a)(1)
Exhibit (a)(2)

Exhibit (a){(3)
Exhibit (2)(4)
Exhibit (a}(3)
Exhibit (2)(%)
Exhibit (a)(7)
Exhibit (2)#)*
Bxhibit (a) (9"
Eahibic {a)(10)

Exhibit (a)(11)
Exhibit (a}(12)

Exhibir (a)13)

Exhibir (a)(14)
Exhibit (a)(15)

Exhibit (b)(D)

Exhibit (b)(ii)

Exhibit (b)(ii)

Exhibit (B)Ev)

Exhibit Index

Page
Dexcription Now

1).8. Offer o Purchase dated March 10, 1999,

Form of Acceptance for Shares (including Guidelines for Cert fication of Taxpayer
Idendfication Number on Substinaee Form W-9).

ADS Letter of Transmittal with respect to the ADSs. (including Guidelines for
Certification of Taxpayer Identificaion Number on Substitute Form W4,

Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companics and Other
Nominees for ADSS.

Form of Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust
Companies and Other Nominces for ADSs.

Form of Letter to Brokers, Dealers, Cornmercial Baoks, Trst Comypanies and Other
Nominees for Shares.

Torm of Letter to Clients for zse by Brokers, Dealets, Comme reial Banks, Tmst
Companies and Other Mominess for Shares.

Text of press release issued by Endesa dated March 10, 1999, annovpcing the ender
offer (Enplish version).

Text of praas rclesse issued by Endesa dated March 10, 1999, sonouncing the tender
offer (Spanish vexsion).

Text of Tombstone advertisement dated March 10, 1999, published in The New York
Times.

ADS Notice of Guarenteed Delivery.

Enplizh translation of Notica of Intent to Acquire Control dab:d March 19, 1999,
published in El Mereurio.

English translation of Notice to Acquire Shares of Enersis .5 through a “‘Remate’”
dated March 10, 1999 published in El Mercarie.

Later to Sharehoiders of the Compeny from Endess, dated March 10, 1999,

Press releage dated Febroary 18, 1999 reganiing Duke Energy's Tender Offer for
Endesa Chile.

Summary English temslation of Pras 50 hillion Credit Apree nent dated Tannary 30,
1998 (as amended) between Endesa and its subsidiaries, Endesa Yesarrollo, 5.A.
(Endesar), Endesa Internacional, S-A., Endess Diversificaci6s, 8.A., Fuerzas
Elécwicas de Catalufia, 5.A. (FECSA), Eléctricas Revnidas ¢e Zaragoza, 8-A. (ERZ),
Energins de Aragén, 5_A. (EASA), Empresa Nacional Ridro:getrica del Ribapoozana,
$.A. (ENHER), Hidroeléctriea de Catalufia, 3.A. (HECSA), Sevillana da Electricidad,
§.A., Unidn Eléetrica de Canarias, $.A. (UNELCO), Gas y Hlecicidad, 5.A.
{GESA), Elccira del Viesgo, 5A. (VIESGO) and Empresa IMacional Eléctrica de
Cérdoba, 5.A. (ENECO), (together, the **Subsidianes™) and Banco Espaftol de
Crédito, 5.A.

Symmary English translation of Ptas 100 billion Credit Agnement dawd February 13,
1998 (as amended) between Endess and its Subsidiaries and Banco Bilbao Vizcaya,
S.A.

Summary English translation of Fas 100 billlon Credit Agn:ement dated December
30, 1998 (as amended) between Endesa and its Subtidiarics and Banco Central
Hispanpamericano,

Summary Enplish translation of Ptas 100 billion Credit Apgssement dated Fcbmary 13,
1998 (a5 amended) between Endesa and its Subsidiaries anc. Banco Exterior d=
Espafia, 5. A.




Exhinlt Namber
Exhibit (b)(¥)

Exhibit ®){(vi)

Exhibit (B){viD)

Exhibit (b)(viii)

Exhibit (B)(ix)

Exhibit (B)0x)

Exhibit (B)(x)

Exhibit (c3(1)

Exhibit {£)(2)

Exhibit (€)3)

Exhibit ()4

Exhibit (€)(3)

Exhibit (€)6)

Exhibit (2)(7

Exhibit (d)
Exhibit (&)
Exhibir (F)(1)

Summary English manstation of Pas 30 hillion Credit Agreement dated Jamuary 30,
199% (as smended) between Endesa apd its Subsidiavies md Blibap Bizkaia Kema.
Sumfaary English translation of Ptas 20 billion Credit Agreetii .t dated Tanuery 22.
1999 between Endesa znd its Subsidiaries and La Caja de Aho yos de Galicia
summary Enghish translation of Pras 25 bilion Credit Agreen st dated January 26,
1955 {as amended) between BEndesa and its Subsidiaries and Caja de Ahofros ¥
Monte de Piedad de Guipozcoa y San Sebastifin.

Summpary Enghish rrapslation of Pias 100 billien Credit Agreeinent datmd February a,
1998 (as amended) betwean Endcsa and its Subsidiaries and Caja de Ahomos ¥
Monte de Piedad de Madrid. ‘

gummary English teanslation of Ptas 100 billion Credit Agnee neDE dated Jaonary 21.
169% (a5 amended) betwecn Endesa and its Subsidiaries and ('aja de Ahorros ¥
Pensiones de Bareelona.

Summary English translation of Ptas 15 billion Credit Agrecient dated October 14,
1968 bhetween Endesa and Endcsa Toternacional, §.A- (ED), Fuerzas Eléctricas de
Cataluita, S.A. (FECSA), and Recursos Energeticos Locales, 3.A. (RELSA) and

Englith translagon of Ptas 100 billion Credit Agresment dated February 18, 1998 (as

amendad) between Endesa and its Subsidiaries and Banco Santander, 5.A-

English summary of the puarerial terms of the Spanish langu: ge Stratagic Alliance
dated s of August 2, 1997 betweer Endesa and ‘Znersis.

Engilsh surumary of the matenal tecns of e Spanish lsoguige Purchase and Sale

Apreement dated a8 of August 2, 1997 among Jate Yurasec): Tropcose, Marcos

Zylberberg Klos, Marcelo Brito Leon, Arsenio wiolina Alealde, Luis Fernando

Mackeuma, Alfonso Tarrediba Ugarte, Eduardo Gardelle Bri sc0, Inversiones Loz

Aymendros ¥ Companta, Inmobiliaria Loz ¥ Fuerza y Cumpaﬁta..Endmndelﬂm

mlalingmﬁmpurchmmdsahufﬁl% of the Chispas’ B lihares.

English summary ofmamnterialmrmnnfﬂmspanishlmgmgemuhnse and Sale

Apreement dated a3 of Angust 2, 1957 among Jose Yurasedk Troncoso, barcoa

Zylberberg Klos, Marcelo Brito Leen, Afsenio Molina Aleslde, Luis Fernando

Mackemna, Alfonso Torrealba Ugarte, Edusrao Gardella Binseo, Tomobilizria o=

Fuetza y Compaiiia 5.A. represented by Tose Yuraszeck, M arcos Zylberbers and

Luis Fernando Mackenna apd Endesa relating to the purchiise and sale of 49% of the

Chispas’ B Shares.

English summary of the material texms of the Spanizh language Operating

Agreement dafed as of August 2, 1997 amoug Jose Yurast ck Troncosd,

Zylberberg Elos, Marcelg Brito Leon, Arsenio Molina Alralde, Luis Fernando

Mackenna, Alfonso Torrealba Ugarte, Eduardo Gardella F rusco, Inmobiliaria Tuz Y

Fuerza y Compaiiia and Endesa with respact to the manag ement of the Chispas,

Enersis and thelr respective subsidiaries.

Englith summary of the material terms of {ie Nop-Compistifion Apgreement dated

October 29, 1997 among the Former Key Managers, Iovarsionts Lot Almendros ¥

Compagifa, Inmobiliaria Luz y Fuerza y Compania md Endesa.

English summary of the material terms of the Share Pioc2ase and Sale Apreemeti

dated October 29, 1997 beoween tnmobiliaria Luz y Fuerza y Compaiifa and Endesa

relating to Bz sale of 49% of the Chispas” Series B shartd.

English manelation of the Spanish language Strategic Alllance Agreement dated as of

March 18, 1998 between Endesa, 3.A. and Enersis 5.A.

Mone-

Not gpplicable.

Road Show slide presentation (English version).

* To be filed by Amendment



1.8, Offer to Purchase for Cash Shares of Common Stogls and
Amnﬂmﬂepﬁtﬂ!mrwmﬁngmmﬂgmm
up to 694,591,189 Shares of Common Stock, no PAr Va Ue,

of
A ENERSIS S.A.
/ at

Chilean Pesag 320 Net Per Share of Commeon Stock snd
Chillean Prsos 16,000 Net Per American Depositary 5iare
(each American Depositary Shials representing 50 Shares of Common Stock)

by
ENDESA INTERNACIONAL, 5.A.

a wholly-owned subsidiary of

ENDESA, S.A.

The U.8. Offer, protation period and withdrawsl vights will expire at 10:00 p.m., New York Ciry
tume, on Tuesday, April 6, 1999, unless the 1.8, Offer &

This offer (referred to herein as the ““U.8. Offer™) is being yende in vonjunction with, an offer (the
«Chileann Offer” wad, together with the .S, Offer, the * ) by Elsmr S.A. (the **Chilean
Purchaser’), an afiliate of Endess Iniernaconal, S.A. (the "U.S5, Paved aser® and, tweether with the
Chilean Puschaser, the * "), to purchase up to 1,481,408,811 shiires of Commen Stock, no par
vilue (the *‘Shares’”), of Enersls 5.A. (the siCompany'®). The U.S. Offer Is ypen to all holders of American
Depositary Shars (*ADSs*") and to ali holders of Shares who are mot Chil san Persons (as defined helow)-

“—_ ﬁuﬂfhawﬂmtmmdnﬂmwmsapprmeth:'ﬂymw.medmmt(dmihulhemw}
bythzutﬁrnuﬂvevotnothuldmuluthmtﬁ% otﬂmwtstnnﬁhgﬂhnres(mdudinzshwﬁ
raprmntedbymﬂl}ntnshnreholders' imesting currently scheduled £ March 30, 1999, All holders
ofShnreanndlurADSumurgedemthﬂrShuumﬂﬂﬂ&lnﬂmrnftheﬂylnwﬂmﬂmmt,
whethel‘urnntthnyintmdtomerthdrShmsmdbrADSsmmuoﬁus.Endm,
S.A.anditsnmliaxmintmdtnvutenllShmheldhytheminrnwroi‘theBymwm-nmnmt.

Holders of ADSs are urged to voie promptly to ensure that thelr voies will be counted. Persons
holding ADSs through brokers ot other nominees shoold ask such perions to lssue voting instructions
as maspumibletu(l‘.‘lﬁbnnk.ﬂ.ihm dmmmmm.rmuwdms holders should
Lretnrn their voting instructions 45 so0n 1S poasible 1o Citibank, N.A.

The Chilean Offer will be effeciad pursuant to 20 anction, transa fion on the Bolsa de Comercio de
Santioge (the ‘‘Santiago Stock Exchange''), commonly refexred & 85 4 siypmate’® (the “Chilesn
Anction®™). The Chilean Purchaser will purchase Shares dpring, but outside of, the 115, Offer pursuant to
the Chilean Auction. Thnaepurchmmaybemadu at prices higher than the U.S. Difer price however, if

purchases are made at & higher price, then, prior to the expiration of the U.S, Offer, the 115, Offer price
will be increased to the highest price paid by the Chilean Porchaser it the Chilean Auctiop.



The U.5. Offer i= subject ta & pumber of conditions, mciuding (1) sharelolder approval at a mesting
held on March 30, 1999 of an mmendment to the hylaws (the “Bylaw Amendment’) of the Compnrity
increasing the percentage of Shares that may be beneficially owned by oue sharcholder {or groop of
shareholders) from 32% to 65% of the outstimding Shares of the Compa iy {the “Bylaw Amendment
Conditlon™) and (i) the absence of any change or drepmstance that ma erially adversely affects the
business, assets, finaucial condition or net worth pfthnCnmpnnyanditsafﬂliatHnrthmvnluentthe
Shares, Thiz TL.S. Offer 15 subjoct to other termos and conditiona. Please sec “Section 15, Certain Conditions
of the U8, Offer.”

As of the date hereof, the Board of Directors of the Company hgs not reviewsd the U5, Offer and
has not taken 2 position with respect to the U.S. Offer, Pursusnt to Rule |de-2 promulgated under the
Socurities Fxchange Act of 1934, as amended (the ‘‘Exchange Act™), withir 10 business days of the date
of this 1.5. Offer the Company is required to provide the Company’s security holders a statement of the
Compsny’s position with respect to this 1.4, Offer.

This transaction has not been approved or disapproved by the Securities and Exchatpe Commizsion
por has the Commission passed on the fairness or merits of such transacton nor upon tha accuracy or
adeguacy of the information contained in this docnment, Any representation to the contrary is unlawiol.



IMPORTANT INFORMATION

Tenders by Holders of Shares:  Any holder of shares of Common Stock, 1o par value (the *'Shares'"), of
the Compsny desiring to wnder in the U.8. Offer all or any portion of the Shares owned by such holder should
wither (1) complets and siga the Form of Acceptance (or a copy thereof) in accordance with the instructions m
the Form of Aeceptance and maeil or deliver it together with fhe Titulo(s) (certif cate(s) of title) evidencing such
tendered Shares and all other required documents 1o The Bank of New York, as receiving agent for the 1.5,
Offer (the ““Raceiving Agent'"), or tender such Shares pursnant to the procedures for book-entry transfer set
for in "*Section 3. Procedure for Accepting the U.5. Offer—Holders of Enersis Shaves' or (2) request his or
her broker, dealer, commercial bank, trust company or other nomines to effect 1he tzmsaction, for him or her. A
shareholder having Sharcs registered in the name of a broker, dealer, commerc al bank, trust company or other
sominee must contact such persom if he or she. desires to tender such Shaves. If ‘he U.8. Porchaser ix required to
aceept for payment temdesed Shares and/or ADSs on & pro rata hasis because mane than 694,591,189 Shares are

valtidly enderad prior to the Expiration Date and not withdrawn, Shares will e purchased only in mnldples of
50 Shares.

Tenders by Halders of ADSs: AnyholderquDSsdmiﬁngtutauﬂnrnﬂuranyparﬁmﬂflthDSs(uat:h
ADS representing 50 Shares) owned by such holder should either (1) complste amd sign the ADS Letter of
Tmsminﬂurampymﬂwfmamrdmwim&gmmuﬁmmmmh&nmsumufmmami
mail o deliver the ADS Letter of Transmittal topether with the American Depositary Receipts (the *‘ADRs"")
evidencing tendered ADSs and all other required documents to the Recsiviag Agent or tender much ADSS
pursuant k nmpmmdmcsfo;bml:-emwmnﬂhrutfﬂm"secﬁm¢PMaMefWAmpﬂnalheU_S.0ﬁﬁ
—Holders of Enersis ADSs"" or (2) request his ar her broker, dealer, commerial bank, trst company or other
nomminee to efect the transaction for bim or her. A holder having ADSs registen 4 in the name of 2 broker, dealet,
mmmﬂbmhmmmmnmummtmmmmmmﬁ?hmeMmmm
ADSs.AnyhnldaxquDsthodnsiresmmndﬂADSsmdwhnucnﬁﬁmeswidmdugsmhADSsmmt
mmediately available md cannot deliver such ADSs and all other required documents to the Receiving Agent
byﬂ;eexpimionofﬂmU.S.Dtﬁarurwhomnnotmmplywiﬂ:ﬂmpmcedumsfurbmk-emumsfurmaﬁmsly

basis must tendsr such ADSs pursuant to the guaranteed delivery procedure set forth in “'Secton 4. Procedure
for Accepting the U.S. Offer—FHolders of Enersis ADSs, "

Consent to Bylaw Amendment. Holders of Sharcs who desite to vote fieir Shares in favor of the Bylaw
Amendment should eithér (1) appear in persou at the mesting of the Company's ghareholders to be held on
Mazrch 30, 1999 and vote such Shares or (2) complete and deliver, no later  an March 29, 1999, the Power of
Attomey included in the Form of Acceptance, in accordance with the instrutions sat forth therem. Holders of
ADSs who desire to vote in favor of the Bylaw Amendmept ind who have questions as o voting procednres
should contact the Information Agent toll free at (200) £59-8500 or collect at (212) 268-3550. See “Comsent to
Bylaw Amendmen "'Pmmmholdlngm&thnughhmkmwn&umhmmmmgdmukmm
persons bo issue voilng instroctions to Citlbank, N.A. as soon a5 possibl:, and net later than the cat-off
date to be deiermined hy Chibank to help ensure that fhetr votng instrnctions will be given cBet.

Settlement of U.S. Offer Price, The purchase price for the ADSe accapted for peyment pirsuant (o the
.5, Offer will be paid in United States dullars, with the dolla smnemnt thereef being determined by refenence to
the average exchange rate At which commervial banks conduct authorized transactions in Chile as determined by
fhe Central Bank of Chile imd published in the Official Gazeite of Chile (. *‘Observed Exchange Rate'™) ag
in effect on the date of payment The purchase price for the Shares accepta for payment pursaant o e U.S.
Offer will be paid in Chilesn pesos. All tendering holders will bear exchange rate rsks and coste if they wigh to
comvett the currency received into another cumency. In addition, the right of a holder of Shares to convert
Chilean pesos received upon the sale of its Shares pursuant to the U.S. Offer into another currency md to
axpairiate thess proceeds to 2 country other than Chile may be affected by 'he terms of the foreipn investment
contrast pursnant to which wneh holder acquired ity Shares.



To assist you in comnection with the TL.S. Offer, please contact the Information Agent or the Dealer
Managers at their mespective addresses and telephone numbers set forth om tke back cover of this ULS. Offer 1o
Turchase. Additional copies of this 1.5, Offer to Purchase, Form of Acceptar o=, ADS Letter of Transmittat and
ADS Notce of Guarantesd Delivery alzo may be obtaiped fiam the Infixrmation Agent, trokers, deaters,

commercial banks or must companies.

The Dealer Managers for the U.S. Offer are:

BT Wolfensohn Goldman, Sachs & Co.

The date of thiz 17.5. OFffer to Purchase is March 10, 1999
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To the Holders of Shares of Common Stock and the
American Depositary Shares of Enersis 5.A.;

INTRODUCTION

Endesa Infernarianal, $.A., a lmited liakility company incorporated undsar the laws of the Kingdom of Spain
{the **T1.5, Purchaser™) and a wholly-owned subsidiary of Endesa, 5.A., a Limited lishility compeny organized
ender the laws of the Kingdom of Spain (*Endesa’?), hereby offers to puchass for cash as harsin provided
shares of Common Stock, no par valne (the *“Shares™), of Enersis 5.A., 2 publicly-traded stock corporation
incorporated under the laws of the Republic of Chile (the *“Company®’), plus a numbet of American Depositary
Shares, each representing 50 Shares (the **ADSs™"). which Shares and ADS; represent, in the aggregate, up o
§94,501,189 Shares ar a price of Chilean pesos 320 per Share, net to the weller in cach and without interest
thereon, and at a price of Chilean pesos 16,000, per ADS, net to the seller i cash and without interest thereon,
in each caa upon the tetms and subject to the conditions set forth in this U.S. Offer o Purchage and in the
related Foom of Aceeptance, ADS Letter of Transmittal and ADS Notice of Guaranteed Delivery (which, as
amended or supplementsd from time to time, together constimts the UL, O Rer’).

Coneurrent with the U.8, Offer, Elesur 5.A, an affiliate of the V.S, Piochaser and a privately held stock
company incorporated under the laws of the Republic of Chile (the ““Chlean Purchaser”), is making the
Chilean Offer for up to 1,481,408,811 Shares. The ageregate ruxber of Sheres (including Shares represented by
ADSs) sought in the wo Offers is 2,176,000,000 Shares (32% of the outstanding Shares).

The Chilean Purctmser will purchase Shaves during, but cuwside of, the 1.5, Offer pursnant to the Chilasn
Aucdon. These purchmses may be made af prices higher than the 1.5, Offer price; however, if such purchases
are made ar a higher price, thew, prior (o the expimtion. of the 1.8, Offcr, th: U.5. Gffer prica will be increased
10 the highest price pald by the Chilean Purchaser in the Chilean Anctinn.

The Estamtos of the Company (fhe “Bylaws**} cuomently prohibit ary person from owming, divectly or
indirectly through related parties, more than 32% of the voting capital stock of te Compeany. Currently Endesa
owns nearly 32% of the outstanding Shares of the Company. Accordingly, th: U.S, Offer is anbjest 1 satisfaction
of the Bylaw Amendment Condition. An extraomlinary mecting of the Company‘s shareholders is currently
scheduled for March 30, 1999 10 consider sn amendment to the Bylaws (the ““Bylaw Amendment””) (o increase
the percentage of Shares that =& single shercholder {or proup of sharehoiders) may beneficially own in the
Company from 32% to 65% of the outstanding Shares of the Company. .\pproval of the Bylaw Amendment
requires the affirmative vote of 75% of the outstanding Shares (incloding Sliares represented by ADSs).

The record date for determining the holders of Shares emtitled to vote at this meeting (the *"Bylaw
Meeting”") is March 24, 1999. Endesa and its affilistes intend 1o vote all Shares beld by them in favor of the
Bylaw Amendment. The record dats in respect of ADSs holders shall be communicatad by Citibanlk.

Endesa urges all holders of Shares and ADSs to vote their Shares and/or ADSs in favor of the Rylaw

Amendment at the Bylaw Meeting regardless of whether such holders ditend to tender their Shares and/or
ADSs in the US, Offer.

Shearld holders of at least 75% of the owstanding Shares approve (he Bylaw Amendment, Chilran law
requires the publication and recording of the sharcholder approval befwe the Bylaw Amendment will he
cffcerive. The time required to obtain the publication #od recording of fie shareholdar approval is uncertain.

While there can be ho assurance as to this timing, Endesa’s Chilean covns:l advises that thesa actions conld be
acegmplished within 10 business days.

The U.5. Offer currently is scheduled o expire at 10:00 pan. New York City time on Tuesday, April 6,
1999, The Chilean Anction will be scheduled to occur as soom as practicable after approval of the Bylaw
Amendrent. Subject to applicable law and to the extent practicable, the U.3. Offer will be extended as necessary
o cause the .5, Offex to expire, no later than 24 hours afier the completim of the Chilean Anction.



Tendering shareholders will not be obligated to pay brokerage fees, commitsions or stock transfer taxes on
the sale of their Shares pursuant o the U5, Offer. Tendering bolders of ADEs will not be obligated to pay
brokerage fees, commissions or, except as set forth in Instruction 6 of the ADS Letier of Transmittal, transfer
taxes on the sale of their ATiSs pursuant to the U.S. Offer. The 1.5, Purchaser will pay all charges and expenses
of BT Wolfensohn and Goldman, Sachs & Co. {together, the *Dealer Manug :rt*), The Bank of New York
{the *‘Receiving Agent*”) and DF. King & Co., Inc. (the *‘Iuformation Agen!’’} incirred in connection with
the 11.5. Offer. See *““Section 17, Fees and Expenses.”’

According to the Company's Annial Report on Form 20-F for the year ¢nded December 31, 1997 (the
“(Campany 20-1**), filed by the Compeny with the Securities and Exchange Coramnission (the **Commission®”),
a5 of December A1, 1997 there were 6,800,000,000 Shares outstanding, including 1,132,239,200 Shares
rpresenied by ADSs. As of the dare hereof, Endesa beneficially owns 2,17'1,518,108 Shares representing
approximately 31.9% of the outstanding Shares. If Shares and/or AT)Ss representing 2,176,000,000 Shares are
validly tendered and accepted pursuant to the Offers, Endasa would beneficially own in the aggregate

approximately 64% of the outstanding Shares (based on the number of Shares outstanding as of December 31,
1997).

The purpose of tha US. Offer and the Chilean Oy is to acquire cantrel of, and approximately a
64% aquoity position in, the Company. Endesa currently Intends, a; soon as practicabls after
constmmation of the Offers, to seek pdditionsl representution on the Cympany’s Board of Directors
proportional in it efuity position in the Company.

This U.5. Offer to Purchase aud the related Form of Accoptance, ADS Letter of Transmitial and the

ADS Notice of Guaranteed Delivery contain important information and stould be read in thelr entirety
before any declslon is made with respect to the TS, Offer.

EXEMPTIONS GRANTED BY THE SECURITIES AND EXCHANGE COMMISSION

It emdler to facilitate the making of the U5, Offer, the Commission has issced an order (the ““Commission
Opder™) gramting Endesa aud its subgidiaries (inclading the U.5. Purchaser) rlief with mspect to certain mbkes
promulgated under the Eachange Act. Specifically, the Commission Order confiemns thar (1) the Chilean Offer
may be comducted without complionce with Section 14d) of the Exchmge Act and the roles prommlgated
theteunder and (2) Endesa is not reguired by Rule 143-10, to maks the U.5. Offer available to holders who are
eligible to participate in the Chilean Offer (the “*144-10 Exemption**). Az a coadition to the 144-10 Excmption,
Endesz has agreed to make the Chilean Offer available o all holders excluded from the 115, Offer.

In addition, the Commiseion has granted Endesa and it mbsidiaries outain exemphbive rebef from the
provisions of Ruls 10b-13 under the Exchange Act (the “*10b-13 Exemption” ), Bule 10b-13 prohibits a person
making a cash tenrder offer for sn equity security registered wnder Section 12 o the Exchange Act from, direcidy
or indrecdy, purchaging or makng any arrangement to purchasze such equity s curity or any security convertible
into, o exchangeable for smeh equity security, otherwise than pursuant to th: tender offer, from the tme the
offer is publicly anmowmced wntil its expiration. Accorlingly, in the abserce of the cxemptive melief, the
application of Rule 10b-13 would prohibit the 17.5. Purchaser and its affilintes (incioding the Chilesn Parchascr)
from purchazing Shires piursnant to the Chilean Auctiom. The 10b-13 BExemptiin permits the purchase of Shaces
by the Chilean Purchaser and its affiliates pursnans to the Chilean Auction during (but cuteide) the 115, Offer
and the entering, by suh persons, into such arangements and agreements aid the taking by such persons of

sueh other stops, a5 may be necessary or advisable under Chilean law and stac < exchangs requirements to effect
the Chilean Aunction.

Endesa and its subsidiaries have agrocd that the 10b-13 Exemption is subject to he following conditions:
(1} no purchases or awengements to purchass Shares (including ADSs representing Shares) ofherwise them



pursnant to the U.S, Offer shall be mads in the United Swates, and no such pucchases shall be made outside of
the Upited Skates except pursaact, to the Chilean Anction; (2) Endesa agrees tht if it or ife suhaidiaries inereace
the price paid in the Chilean Auction, then, prior to the expiration of the 1.3, ()ffer, Endesa and jts subsidiaries
will increase the price in the U.5. Offer 1o be the highest price paid by Endisa or any of its subgidiaries for
Shares in the Chilean Anction; (1) Fndesa and its subsidiaries shall comply wilh any applicable rules of Chilaan
organizations, including the mics and reguiations of the Chilsen stock exchange; (4) the Statement on Schedule
1401 (the “14D-1""} shall discloss that, if Endesa or its subsidiades increcse the price paid in the Chilean
Anction, then, prior io the expimtion of the U.S. Offer, Endesa and its subsidis ries will increase the price in the
U.5. Offer to be the highest price paid by Endesa or any of its subsidiaries for fhares in the Chilean Auctions (5)
Endesa shall promptly disclose tn the United Stases and Chile, by means of a pr:ss release, information regarding
purchases of Shares, shall provide such information upon request to helden: or beneficial owners of Shares
without charge to such persons and shall discloss information regarding sweh gurchases to the Superintendentia
de Valores y Seguros (the ““Chilaan Secnvities Commission® or *“SVE'") ane| the Santiago Stock Exchange ag
required by the mles and regulations of such authorities; (6) Endesa and its subsidiaries shall provide to the
Division of Market Regulation of the Commission (the *“Divisim™), upon request, a daily time-sequenced
schedule of all purchases of Shares made ootside the U.S. Qffer and prior to the termination ar expiration of the
U.S. Offer, on a transaction by transaction basis, including: (2) sizs, breter (if any), ime of execution and price
of each purchasa and (b} identification of the exchange, quotation system or other facility thnongh which the
prrchase gecurred; (7) vpon the recuest of the Division, Endesa md its sbsidiaries shall aansnit the information
spacified in clmse (6) to the Division at it offices in Washington, D.C. within, 30 days of its request: {£) Endosa
and its subsidiaries shall retain all docoments and oiher information tequired to be mainiained pursnant to the
10b-13 Exemption for a period of not less than two yesrs from the daw of tzrmination of the US. Olfer; (5}
representativas of Endesa and its subsidiaries shall be made avaitable (in perscn at the offices of the Divimon n
Washington D.C. or by tzlephone) 10 respond to inquiries of the: Diivision r:lating 10 thelr reconds; nd (10}
axcept az otherwise exempted, Endesa and its subsidiarics shall comply with Eule 10013,

ENFORCEABILITY OF CIVIL LIABILITIES UNDER U8, {ECURTTIES LAWS

Endesa and the U.S. Purchaser are mcorporated under the laws of the Kin sdom: of Spaim. AL of the dizectors
and executive officers of Eodesa and the U1.S. Purchaser are non-residents of the United States, A substantial
postion of the assets of Bndesa and the U.5. Purchaser sd all or a substantal portion of the asseis of soch
executive officers are located outside of the United States. As a result, it may oot be possible to effect service of
process within, the Unitsd States upen Endesa and the U.S. Purchaser or snh persons with respecr to matters
arising under U.S. secwmities laws or to enforce against them in U.S. courts judgroents of U.S. courts predicated
upon civil Lability under such securities laws, Endesa has been advised by ils Spanish lepal aounsel, Garripnes
& Andersen, that there is doubt as to the epforceability in Spain, in crginal ations or in acticns for eaforcement
of judgmants of United Stateg courts, of liabilities predicated solaly npon sich laws.




CONSENT TO BYLAW AMENDMENT

THE OFFERS WILL NOT PROCEED UNLESS SHAREHOLDER! APPROVE THE BYLAW
AMENDMENT BY THE AFFIRMATIVE VOTE OF HOLDERS OF AT LEAST 75% OF THE
OUTSTANDING SHARES (INCLUDING SHARES REPRESENTED BY ADSs),

The Company currently has scheduled an extaerdinary shareholders' m:eting for March 30, 1999 to
consider the Bylaw Amendment. Faihure to hold this meeting on March 30, 1999 or failure to approve the Bylaw
Amendment will resuit in a failure of a condition to the U,S. Offer. Endess urges all holders of Shares and ADSs
o vote their Shares and/or ADSs in favor of the Bylaw Amendment regardless of whether such holders intend to

tender their Shares andior ADSs in the U.S. Offer. Endesa and its affifigtes intend to vote all Shares held by
them in favor of the Bylaw Amendment

Fursuant to Chilean Jaw, the Bylaw Amendment, even if adopted by the ho ders of 75% of the outstanding
$hares as required by the Bylaws, will not become effective until it iz published and recorded. While there can
be mo assurance as o this timing, Endesa’s Chilean counsel advises fhat thess actions codld be accomplished
within 10 business days. The Bylaw Amendment Condition to the 1.5, Offér carnot be satisfied until the Bylaw
Amendiment is spproved by the shareholders of the Company.

Voring Procedures—Holders of Shares.  In order to vote Shares i faver of the Pylaw Amendment, holders
of Shares must either (1) appear in person at the March 30, 1990 mesting and vors their Shares or (2) complete
and deliver NO LATER THAN March 29, 1999, the Power of Atintuey inctuded! in the Form of Acceptance, in
arcordance with the instructions set forth therein.

Voting Instructions—Holders of ADSs. Holders of ADSs who desire to vote in favor of the Bylaw

Amendment and who have gquesticms as o votmg procedures should contact th: Information Agent toll free at
(R00) 259-2509 or collect at (2172) 269-5550.

The Deposit Agreement pursnant to which the ADSS ate issned provides that, npon receipt of any notice of
any mesting of holders of Shares, Citibank N-A., as depositary for the ADSs (4 Cltibank*), will providc to the
ADS holders copiss of all marerials received by it and request fom such helders voting instructions. Upon
receipt of any such instructions, Citibank is required 1 vote or cause to be voted. (Or 10 prmt a proxy 10 4 persnn
designated by the Company to vore) the ADSs in accordance with the instrai:fions set forth in such request.
Cidbank zhall not under any circmsinnes, exercise any voting discretion over the ADSs. If no votng
instructions are received by Citibank on or before the cut-off date o be determined by Cidbank, with respect to
any vote of ADS holders, then, a holder shall be deemed to have instracted Citibank to give a discretionary proxy
with full powers of substimtion to the Chatrman of the Board of Directors of the Corapany (or o person
designated by him) on amy matters other than comtested matiers that mnay :ffect substantially the rights or
privileges atreibutable 1o the ADISs.

Endesa encourages ADS holders to return thefr voting instructions iromediately to help ensure that
such holder’s votes will be tirnely received, not later than the cut-0¥ date, by Citthank and forvarded to

the Bylaw Mapoting. Pertons holding ADSs through custodisns, brokers or other nominees shonld request
such persons to issue voting instructions to Cilhank as soon as possible.

Upless otherwise specificalty provided in the ADS Letter of Transmital by execating an ADS Letter of
Transmittal, the holder thereby mstrects Citibank: to vote all ADSs held by such holder in favor of the Bylaw
Amcnidment.

THE L1.5. OFFER

1. Terms of the U5, Offer; Expiration Date. Upon the terms and sutject to the cooditions set forth in
the U.5. Offer, the U.5. Purchaser will accept for payment and pay for Shmess and ADSs refresenting in the
gppregate up to 694,501,189 Shares that are validly tendersd by the Expirtion Date and not withdrawn as
provided m Section 5. The term “Expiration Date** shall mean 10:00 pau., New York City time, on Tuesday



April §, 1999, unless the (1.5, Purchaser shall have extendsd the period of tim: for which; the TS5, Offer i open,
in whirh event the term “'Expiration Date® shall mean the latest time and date at which the T1.5. Offer, a8 so
extended by the U.S. Purchaser. shall expire.

I Shares and/or ADSs representing in the agerepams more than 624,591, 80 Shares are validly tender=d by
the Fxpiration Date and not withdrawn, the U5, Purchaser will, upoo the terrg and mbject to the conditions of
the 1.8, Offer, purchase such Shares and ADSe on a pro rase basis. If proratiim of tendered Shares and ADEs is
required, Shares will be purchased only in multiples of 50 Shares (a ““Share Muliiple’*). Progation for each
halder of Shares will be based on the ratio that tha mumber of Share Multiples tendered by such holder bears o
the swm of the mumber of Share Multiples tendered by all tenderitr holders of Shares phis the sumber of ADSs
tendered by all tandering holders of ADSs. Prosavion for each holder of ADSs will be based on the ratio that the
number of ADSs tendered by such holder besrs to the sum of the mumber of Share Multiples tendered by all
tendexing holders of Shares plus the mumber of ADSs tendered by a1l tendering holders of ADSs. If not more
than 694,591,180 Shares (inchyding Shares represented by ADSs) are validlr tendered by the Expiration Date
and not withdrawn, the U.5. Purchaser will, upon the terms and sabject o the conditions of the U5, Offer,
purchase all Shares and/or ADSS 50 tendered and not withdrawn.

If proration of tendered Shaves and/or ADSs is required, tecause of the d fieulty of determining the momber
of Shures and ADSs validly tendered and not withdrawn, the U.S. Purchaser does not eapect to be zble o
annotnce the final results of such proration until at least seven New York Sock Exchange (‘"NYSE’") trading
days aftcr tie Expiration Date, Preliminary resuits of such proratiots will ‘s nnounced by press release as
promptly as practicable after such dare. Holders of Shares and ADSs may oltain preltminary information from
the Dealer Managers or the Information Agent and may be able to obrain such information from their brokers.

The 15.5. Purchaser will not pay for any Shares or ADSs accepted for paymomnt pursuant o the U.5. Offer unil
the final prorarion factor is known.

The 1.8, Offor is subject to certain conditions set foxth in Section 15, including satisfaction of the Bylaw
Amendment Condition. If sny such copdition is not safisfied, the U.S. Pureluser may termjante the U5, Offer
and retoo all tepdered Shares apd ADSs to tendering shareholders, exted the U.S. Offer and, sobject tn
withdrmwal rights as set forth in Section 5, rotain all such Shares and ADSs until the expiration of the T.5. Offer
a3 50 extended, waive such conditions and, subject to any requirement to extrnd the period of ime during which
the U1.5. Offer is open, purchase all Sharcs mmd AT)Ss validly tendered by the Expiration Date and not withdrawn,
o dalay acoeptance for payment or payment for Shams mnd ADSs, subject to applicable law, vatil satisfaction or
waiver of the conditions to the U.S. Offer. For a description of the U.5. Parehaser's rdght to extend the period of

time: during which the U.3. Qffer is open and to amend, delay or terminate the U.S5. Offer, see Sections 14 and
15.

A request has been made to the Company for the use of its sharcholder 1egistry and securty position listings
for the pupose of disseminating the 1.8, Offer 10 holders of Shares and AT Ss. This U.8. Offer o Purchase and
the related Form of Acceptance, ADS Letter of Tranemittal and ADS Noties of Guaranteed Delivery will be
mailed o record holders of Shares and ADS3, respectively, who are not Chil 2an Perzons and will be fomished to
brokers, banks and similar persons whose names, or the names of whose nominess, appear on the shareholder




List ar, if applicable, who are listed as participants in a clearing agency's secw ity position listing for subseqoent
transmittal to beneficial owners of Shares and ADSs.

2. Acceptanee for Payment TUpon the terms and subject to the conditions of the 1.5, Offer, the 1.5,
Purchaser will accept for payment sod pay for Shares and ADSs validly tendered by the Expiration Pate and not
withdrawn as 2000 ag practicable afier the later of the Expiration Date and the satsfaction or waiver of the
conditions set forth in Section 15, In addition. the U.S. Purchaser resarves tlte riphy, in itz sols digcretion smd
sabjact to applicable law, to delay the acceptance for payment or payment for Shares mnd ADSs | order to
comply in whole or in part with any applicable law. For a description of the 17.5. Purchaser's right to terminate

the [1.8. Offar and not accept for payment or pay for Shares and/or ADSz or t) delay aceeptance for payment or
paymeznt for Shares and ADSs, see Section 14.

For pirpases of the U.5. Ofier, the U.S. Purchaser shall be deemed to have accepted for payment tendered
Shares and ADSe when, a3 aud if the U8, Porchaser gives oral or written natice to the Receiving Agent of its
acceptamee of the tenders of such Shares and ADSs. Payment for Shares and ADS$ accepted for puyment
pursuant to the 1.5, Offer will be made by deposit of the purchase price wita the Receiving Agent which will
act as agent for the tendering sharehalders for the purpose of receiving payments from the 11,8, Purchascr snd
wansmiming such payments to tendering sharehokiers, In all cases, payment jor Shares and ADSs accepted for
payment pursuant to the 1.5, Offer will be mada only after tmely receipt by 1he Recelving Apent of certificates
for such Shares and ADSs (or of a confirmation of a book-entry transfer of such Shares and ADSs, into the
Receiving Agetit’s astouit ot one of the book-entry fransfer facilities (a5 ¢efined in Section 4)), & property
completed and duly execnted Ferm of Aceeptance (in the case of Shares) and ADS Letter of Transmitial Gin the
case of ADSS) (or facsimiles thereof) and all other reguived doensnenits. For a description of the procednre for
tendering Shares aud ADSs pursuant to the U.S. Offer, see Sections 3 mnd 4. Payment for Shares and ADSs aleo
may be delayed in the evenr of proration due to the difficulty of determining; the mumber of Shares and ADSs
vilidly tendestd. Accondngly, payment may be mads to tendering shareholdirs at different times if delivery of
the Shares and ADSs and other reqpired documents occur at different imes. Under no giretmstancsy will nterest
be pald by the U.5. Purchaser on the congiderstion paid for Sheres and DS pursnant fo fhe 11,8, Offer.
megardlezs of any delay in making such paymenpt.

If the Chilean Prochaser increases the consideration to be paid for Shates and ADSs purmant to the U.S.

Offer, the U.5. Purchaser will pay such increased ecnsideration for all Share: and ADSs purchased porsuant to
the 11.5. Offer.

Each sale of ADSs pursuant to the U.S. Offer will be setfled in United £ tates dollars after conversinn from
Clhilean pesos based on the Ohserved Exchbanpge Rate in effect on the date of payment, Each sale of Shares
pursuant to the U.S. Offer will be senled in Chilean pesos. All tendering holders will bear exchange rate costs
and risks if they wish to convert the currency received nto other currencies, The vight of a holder of Shares o
convert the Chilean pesos recelved upon the sale of its Shares pursuant to e U.S. Offer into another comency
and 10 expatviate these proceeds to a country other than Chile may be afiected by the texms of the foreipn
mvestment contract pursuant to which such holder acanited its Shaess. Shat shalders shonld be aware that they
will bear additional exchange rate risks shonld the U.S. Offer be exmended (includimg, for example, in caze the
purchase price is increased either in the Chilean Offer or the 1.8, Offer) or st onld provation of Shares md ADSs
tendered in the U.S. Offer be required.

The T1.5. Purchaser reserves the right to ransfer or assign, ih whels or from fime to tima i part, to one of
more of itg affiliates the right to parchases Shares and ADSs tendered porsnt to the U.S, Offer, but any such
transfer or assipnment will pot relieve the 1.8, Purchaser of its obligadons wader the U3, Offer or prejudice tha

riphts of tendering shareholders to recelve payment for Shares and ADSs validly tendersd and accepted for
payment,

If any tendered Shares and ADSs are not porchased pursuant to the ULS. Offer for any reason, or if
certificates are submitted for imore Shas and ADSs than are tendered, cortificates for such wnpurchased or




nutendered Shares and ADSs will be returned (or, in the case of Shares asd ADSy tendered by book-entry
wansfer, such Shares and ADSs will be creditad to an account mamtxinsd at one of the book-entry iransfer
facilities), without expense tn the tendering shareholder, as prompily as pracicable following the expiration or
termination of the U.S. Offer.

3, Procedure for Accepting the U.S, Offer—Haolders of Encrsiy Shans

Any perzons other thatt Chilean Perscns who hold Shares and who desire to aceapt the TS, Offer in ragpect
of all or any pordon of such halders Shares should complete Boxes 1 and 3 1nd, if appropriate, Box 4 and sigh
Box 2 of the Form of Acceptanes in accordance with the instructions printed thereon, An accepting holder of
Shares should sobmit the completad Form of Acceptance, topether with the Timlo(s) evidencing ownership of
Shages, or a certificare from the Depdsito Central de Vailores (the ““DICV™} evidencing the pumber of Shaves
held oo deposit, in the case of Shares held at the DCV, a duly signed Traspasd stock transfer with the mmmmber of
Shares in blank and power of attomey to complete such 4 Trapase in the maoper provided m the Form of
Acceptance end in the ease of Shares held on deposit at the DCV, a letter & the DCV instructing the DCV to
perform a book-entry teemsfer in favor of the 17.5, Purchaser to fhe Receiving /\gent hy mail ar the address shown
con the back cover of this U.S. Offer to Purchase, or preferably by hand delive 'y during normal business hours to
tha same address. References in this Section to a holder of Shares shall include references to the person or
persons executing a Form of Acceptance and, in the event of more than one person exscuring a Form af
Acceptance, the provisicms of this Scction shall apply to them jointly snd sererally. As used herein, “Chilean
Persons* means individunls of Chilean natinmality or legal entitiez incorporated in Chile in aceondance with
Chilean law whe,  cach o, are pot “ELE. Persans® s defined in Ruke H2(K) of Regnladon 5 under the
Securitdes Act.

Book-Entry Transfer. Shares held in book-cotry form may be tendered ty sending ar sybminting by hand
to the Receiving Agent at its addregs set forth on the back cover of this U S, Offer to Purchase a completed
Form of Accepmnce, together with a duly signed Traspaco with the namber «f Shares in blank mpether with (3)
a letter to the DCV instructing the DCV to perform a hook-gntry tramsfer in firvor of the (1.5, Purchaser for such
number of Shares as may be specified in the Tragpaso in accordance herewith; and (i) the certificate issued by
the DCV evidencing the mmnber of Sheres held on deposit with such Facility and indicating that such Shares are
frea and clear of liens, pledges or encumbrances.

Certificates of kile andlor other docionent(s) of title.  If the Timlo(s) ar: not readily available, the Form of
Acceptance should nevertheless be complefed, signed end memmed to five Riecoiving Agent as soom as possible
and the Tituln(s) should be forwarded as soon as passible theveafier, If the THiulo(s) are lost, the holdar of Shares
should follow the procedures set forth in Article 21 of the Rules of Law 18046 of the Chilesn Companies Law
end thereupon request the Gerents General of the Company, Mr, Pablo Thnet; de Ia Foecte at Santiago Domingo
789, Satiago, Chile, telephone (56-2) 633-9634, to issue substintte Tirelo(s). When completed, the new Tinilo(s)

mnst be submitted to the Receiving Agent, in accordance with tha shove-des ribed procedures, in support of the
Form of Acceptance,

The method of defivery of Titulo(s) for Shares snd all other requirid docnments is at the option and
risk of the tendering shareholder and the delivery will be deemmed made only when actually received by
the Receiving Agent. In all eases, snfficient time should he allowed to enx:mire & timely delivery. If Titulo(s)

for Shares are sent by mail, repistered mail with retwrn receipt requested, properly inmmed, is
recommeanded.

Form of Acecprance. Each holder of Shares by whom or on whos: behalf a Form of Accepinnce i
executed hrevocably undertakes, represents, warrants and agrees to and with the U.S. Purchaser (so as ta hind
the holder and the holder's perzonal representatives, heirs, successors and as:ignz) to the following effect:

(x) that the execution of a Fornw of Acceptance shall constinite: (i) an acceptance of the UL.5. Offer in

Tespect of the number of Shares inserted or deemed to be mserted in Box 1 of the Form of Agcepiance; and

(i) an undertaking to execute all further documents and give all forther assuwrsmces which may be required



to enable the 1.5, Parchaser to obtain the full benefit of this Sectiom and/or perfect any of the anthorities
expressed to be given hersunder, on and subject to the terms and conditions set ont or referred to in this

document and the Farm of Acceptance and that, suhject anly to the rights set out in **Section 5. Withdrawal
Rights,”” each such acceptance shall be irrevocable;

{b) that the Shares in respect of which the 1.8, Offer is accepted or deemed to be secepted are sold
free from all Liens, equities, charges and encumbrances and together with all rights now or hereafter
attaching thereto, inchiding voting rights and the wipht to all dividend:, other distributions and intersgy
payments hereafter declared, made or paid:

(c) that the execution of the Form of Acceptance constimtes, subject to the accepting halder not having
validly withdrawn his or ber acceptance, the irevocable appointtment of imy of the Receiving Agent acting
on behalf of the U5, Pyrchaser, its directoss and agents as such holder’s attorney andror agent (the
‘‘attornay’’) and an imevocsble instruction to the atiomey (o complez and execnte his or her signed
Traspaze and all or iny form(s) of transfer and/or othér dovrment(s) at the discretion of the atforney in
relation to the Shares referred to in paragtaph (a) above in respect of which, the accepting holder of Shares
has not validly withdeawn acceptance in favor of the U.S. Purchaser or 51ch other person or persons as the
U.5. Purchaser may direet and to deliver such form(s) of wansfer and/or othey document(r) ar the discretion
of the attomay topether with the Tiado(s) and/or other docnment(s) of tith: relating 10 such $hares snd to do
all such other acts and things as may jn the opinion of the attorney be nece ssary or expedient for the purpose
of, or in connection with, the acceptance of the U.5. Offer atd t6 vest in fte U.S. Purchaser or its nominea(s)
the Shares as aforesad:

(d) that the execurion of the Form of Aseeptancs constitutes, sabjec: to the accepting bokler of Shares
not having validly withdrawn its acceptance, an irrevocable authority and request: (i) o the Compeny, its
Crorenme General ot 18 agents o procure the registration of the transfer of the Shares porsant to the U5
Offer and the delivery of the new Titlo(s) and/er ather docurnent(s) of title in respect thereof io the U.S.
Parchaser or a3 it may divect; and (1) o the U.5. Purchaser or its agents to record and act upon any
instructions with regard 1o xotices and paymants which have been recorcled in the reconds of the Company
in respect of mch holder's holding(s) of Shares;

{g) thar the helder of Shares wili deliver to the Receiving Agent it the address shown on e back
page of bz U.5. Offer to Purchase such holder's Tielo(s) andfer docmoent(s) of dtle in respect of the

Shares referred to in paragraph (&) or an indempity accepiable to the U.S, Purchaser in lieu thereof, as soon
as possible; ’

() that this Section shall be incorpormted in and form part of the Fism of Acceptance, which shal b
mad and construed accordingly; mnd
(g) thar the holder agrees to ratify cach and every act or fng whih may be done or effected by the

U.3. Purchaser or ey of its directors or agents or the Company or its agents, as the case may be, in the
proper exescise of any of its power and/or anthorites hereunder.

Partial Tenders, It fewer than all of the Shares delivered to the Recsiving Agent are to be t=ndered, the
holder thereof should 50 ndicate in the Form of Acceptance by filling in the mmber of Shares which are  be
whdered in the Box i of the Form of Accepance. In sach case, a new 7¥uls for the remzindar of the Shares
reprecentad by the old Thule will be sent to the person(s) sipning such Form of Acceptance (or delivered as such

persom properly indicates therzon) as promptly as practicable fellowing the date the tendercd Sharcs arc
prchased.

Adl Shates deliveted to the Receiving Agent will be deemed to have been tendered unless otherwize
mdicated. See Instruction 1 to the Form of Acceptance.

Acceptance of Offer and Representations by Holder. The tender of Shares pursuant to any ove of the
procedimes described abave will constitniz the tendering sharsholder’s accep tance of the 11.5. Offer, as well as
the tendering shareholder’s representation and warranty that (a) sech sharehol der owns the Shares being tendered



within the meming of Rule 14e.4 promulgated under the Exchange Act, (b) e tender of such Shares eomplies
with Rule 14e-4, (c) such sharcholder is not a Chilean Parson and (d) such ;harehelder has the full power and
authority to tender and assign the Shares fendered, as specified in the Form o’ Acceptance, The U.S. Porchaser's
acceptance for payment of Shares tendered pursuant o the TL8. Qffer w'il constimte a binding agreerment

between the tendering shareboldar and the U.S. Poyehaser upon the temms rad subject to the conditions of te
.5, Offer,

Matters Concerping Velidity, Eligibility and Acceptanca. Al question: a5 to the form of doenrents and
the validity, etigibility (Inclnding time of receipt) md acceptance for payment of any tender of Shares will be
determined by the U.S. Purchaser, in its sole discretion, which determination ihall be final and binding. The T1.5.
Purchaser reserves the absohite right to reject any or all tenders of Shares ditermined by it not to be in proper
form or the acceptance for payment of or payment fur which may, in the opinion of the U.S. Pachaser's counsel,
be unlawfil. The U.S. Purchaser also resesves the absolute sight to waive any defect or irregularity in any tender
of Shares. None of Endesa, the T1.5. Purchaser, the Dealer Managers, the Receiving Apgent, tha Information Agent
or any other person will be inder any duty to give notification of any defer:; or frrepularity in tenders or jncur
any liability for failure to give any such notificaton.

All Shares delivered to the Receiving Agent will be deemned to hawy been tendered ynless otherwise
indicated. See Instruction 1 of the Form of Acceptance.

If you are iz any doubt about the procadure for tendering Shares, |Meass telephone the ¥nformation
Agcot toll free st (RO0) 8538509 or collect at (212) 269-5500,

4. Procedure for Accepting the U.S. Offer—Holders of Enersls ADS)

TﬂtenderADSspumlanttut‘heU.S.Dﬁer.eimarapmpeﬂymmpletad‘andmﬂyuxmmdmsuﬁarnf
Transmittal {or facsimile therenf) and ail other docwments required by the 4DS Leiter of Trantonitial must be
received by the Receiving Agent at one of its addresses set forth on the back cover of this U.S. Offer to Purchass
and either ADRE for the ADSs to be tendered must be received by the Receiving Agent at one of such addresses
or such ADSs mnst be delivered pursusnt to the procedures for book-entry ransfer described below (amd a
mnﬁmmimnfmhddiwqmeivedbyﬂmkweithAmindudmgmﬂgmt’smm (a3 defined below)
iflhauendl:l:ings’hamholdcrhﬂsmtdeli\rmdaADSLenerumemml),iuennhmsbyﬂmExﬁmﬁmDm
ar the guaranteed delivery procedure described, below most be complied with, The term “Agent's Message®!
means 4 Message, transmined by a Book-Entry Transfer Facility (as herveinalter defined) to and received by the
Receivmg Agenl and forming a part of a book-entry confirmation which sties that such Book-Entry Transfer
Facility has received sn express acknowledgment from the participant in -mch Book-Entry Transfer Facility
tendering the AT3Ss which are the sebject of such book-entry confirmaticn thit such participant has received and
agrees 1 be bound by the terms of the ADS Letter of Transmittal end thit the Compaty may emforce such
agreement againet such participant,

Book-Entry Dalivery. The Recsiving Agent will estsblish 2n accoun with respect to the ADSs at The
Depository Trust Company, Midwest Securities Trust Company and Philad elphia Depositary Trust Company
(collectively referred to as the “Bouk-Entry Transfer Facilities’") for purxages of the 1.8, Offer within two
business days afier the date of thiz U.S. Offer to Purchase, and any financial iastimtion that iz a participant in the
system of any Rook-Entry Transfer Facility tnay make delivery of ADSw by cansing such Book-Bniry Transfer
Fac.i]itytnl:rnnsfumchADSshmﬂmRmeivthgant'smmtmmdmwﬂhﬂmpmmdumﬂfmch
Book-Entty Trznsfer Facility. However, although delivery of ADSs may be e Fected through book-entry ransfer,
the ADS Letter of Transmittal (or facsimile thereof) moperly completed amd duly executed together with mmy
required signatme guaraniees or an Agent’s Message and mmy other require] documents wmst, in any case, be
received by the Receiving Agent 2t one of its addresses set forth on the back i:over of this TLS, Offer to Furchase
by the Expiration Date, or the guaranteed delivery procedure desctibed below mmust be complied with. Delivery
of the ADS Letéer of Transmitts] and any other requircd documents to a Bok-Entry Transfer Facility does not
constitute delivery 1o the Recsiving Agent.



Partial Tenders. If fawer than all of the AD3s delivered to the Receiving Agent are 10 be emdered, the
holder tereof should so indicate in the ADS Letter of Transmittal by filling in the number of ADSs which are to
be tendered in the box entitled *Number of ADSe Tendered' mn the ADS Letter of Tranamittal In such case, a
new ADR for the untendered ADSs represented by the old ADR will be sent tc. the pefsan(s) signing such ADS
Letter of Trangmittal (or delivarsd as such peson properly indicates thercom) as peonmptly as practicable
following the date the tendered ADSy are purchased. All ADSs delivered to the Receiving Agent will be deemed
i have been fendered tmless otherwise indicated. See Instruction 4 of the ADS Letler of Trmsmittal.

Signaturs Guarontees. Except as otherwise provided in the next séntencs, all signanmes on a ADS Leter
of Transmimal pust be guaranteed by a financial mstimtion (including most bar ks, gavings and loan associations
and brukerage housas) which is a participant in the Securities Trancfer Agens Medallion Program (STAMP),
the Stock Exchenges Madallion Program (SEMP) or the New York Stock Excoange Medallion Program (MSF)
(an ““Eligible Institution’*). Signateres on a ADS Letter of Transmittal need oot be gnarmised (a) if the ADS
Letter of Transmittal is signed by the registered holder of the ADSs tenderad 1herewith and such holder has not
campletzd the box entitled **Spesial Jssuance Instructions”” on. the ADS Letter «of Trasmittal or (b) if such ADSs
are tendered for the accgunt of an Eligible Institution, See Instrackions 1 and 5 of the ADS Letizy of Transmitial

Guaranteed Delivery. I a shareholder desires to tender ADSs pursuznt to the U.5. COrffer and esunot
deliver such ADSE and all ather required documents to the Receiving Agent by the Expiration Fxate, or such

gharebolder cannot complete the procedime for delivery by book-entry transfer yp a timely basiz, snch ADSs may
neverthelegs be wenadered if all of the folluwing conditions are MEE

(D such tender iz made by or through an Eligible Insimtion;

(i) a properly completed imd duly executed ADS Notice of Guarmeed Delivery substantially in the
form provided by the U.5. Purchaser it received by the Receiving Agent (as provided below) by the
Expiration Date; mmd

{iii) fhe certificates for such ADSs {or a confirmation of a book-eniry tramsfer of such. ADSS into. the
Receiving Agent's aceount at one of the Book-Entry Transfer Facllitie), ogether with a properly completed
and anly sxecuted ADS Letter of Transmittal (or facsimile thereof) witly any required signemme gmsontee
or an Agent’s Message and sy other documents required by the ADS Letter of Transmniwal, are recemved

by the Receiving Agent within three NYSE trading days after the date of execation of the ADS Notice of
Guzgznteed Delivery,

The ADS Notice of Guaranteed Delivery may be delivered by band or wensmitted by telegram, telex,
facsimile Tansmission or mail to the Receiving Agent and must inclade a ga wantes by s Elipible Institition in
the form set forth in such Motice.

Notwithsianding any other provisions hereof, payment far ADS2 accept:d for payment pursuant to the U.S.
Offer will in a1 cases be made only after receipt by the Receiving Agem within the permitted period of time of
ADRs evidencing such ADSs, or of bock-entry confirmation with respect w, a properly completed and duly
exscuted ADS Letter of Transmittsl (or facsimile thereof), Ingether with auy required signanme guarantees (or,
in the case of book-entry transfer, an Agent's Message) and any other docar 1ents required by the ADS Latter of
Transmittal. Accardingly, payment might not be made to all teadering holders ar the ssme time and will depend
upon when ADRs evidencing such ADSs &¢ received by the Recaiving Agent or pock-entey comfirmation with
tespect to such ADSs arc received into the Recciving Agent’s account at th¢. Book-Entry ‘Transfer Facility.

The method of delivery of ADSs and all other required documenis, mcluding throngh Book-Entry
Tramnsfer Facilities, is at tke opiion and risk of the tendering sharehaldur and the delivery will be deamed
mnde gnly when actually received hy the Receiving Agent, In all cases, sufficient time should be allowed to
ensure a timely delivery. If certificates for ADSs are sent by mail, mgistered mail with retarn receipt
requested, properiy imured, s recommended.



Tox Withholding. Under the U.8. federal income tax laws, the Receiving Agent will be required 1o
withhold 31% of the amount of any payments made to certain sharsholdars pursusmt (o the (1,5, Offer. In order
to avoid such backup withholding, each tendering shareholder most provici the Receiviog Agent with such
sharcholder's correct United States taxpayer jidentificstion mumber and certify that such shareholder is not subject
ta such backup withholding by completing the Substinste Form W-9 inchudec! in the ADS Letter of Trapsmittal.
If a ehervholder is under the United States federal income tax laws a non-iesident alien or foreign entity not
subject to back-up withholding, the sharcholder st give the Receivinyr Agent a complated Form W-8
Certificate of Foraign Status prior to receipt of any payment.

Acceptance of Offer and Reprasentations by Holder. The tender of ADSs pursuant to any one of the
procedures described above will constitnte the tendering shareholdars accepance of the U8, Offer, as well as
the tendaring ghareholder’s representation and warranty that {2) such shareholder owns the ADSs being tendered
within the meaning of Rule 14e-4 promulgated under the Exchangs Act, (b} the tender of such ADSS complies
with Rule 14e-4, and (e) such shareholder has the full power and authority o tender and assign the ADSs
tendered, as specified in the ADS Letter of Transmital. The U.S. Parchazsr's Accwptmnce for payment of ADSs
tendered pursuant to the U.8. Offer will constimte a binding agraement between fhe tendering shereholder and
the 'U.8. Purchaser upon the terms snd subject i the conditions of the U.S. O Her.

Murters Concerning Validity, Elipibility and Acceptance.  All question: as to the form of documents and
the validiry, eligibility (including time of receipt) and seceplance. for payment of sny tender of ADSs will ba
determined by the U.S. Purchaser, in its sole discretion, which determination shall be final amd binding. The U.5.
Purchsrer reserves the absolte right to rej tanyurallmndmofADSsdeminadhyitmtmheiupmper
formormeanmpmnmfmpaymmﬁmpaymmfmwhichmy.inﬂuupi;nimoftheU.S.Pmnhnmr'smmsal.
beun]awfuLTth.SunmhmalmmwmtheahmlumﬁghtmwaNemy:ln&cturim;g]ﬂm‘iwmytcndm-
of ADSz, None of Endeya, the UL, Purcham,ﬂ:annulurMmgem.ﬂ:eRweirmgAgmt,mnlufmmaﬁmAgent
urmudmpersmwillbaundntanydutymgiwnuﬁﬁcnﬁmufmydcfmmrimgulaﬁtyintmde:sorinmr
any liabiliry for failore to give any mich notification.

Aﬂm&dnuvwmmmakmﬁﬁngmmwwdmedhhamhmtmdmduﬂmnmmn
Indicated, See Instruction 4 of the ADS Latter of Transmittal.

1f you are in any doubt abont the procedure for tendering ADSz, please telephone the Toformation
Agent toll free st (RH) 859-8509 or collect at (212) 2605500

5. Withdrawal Rights. Tenders of Sheres md ATISs made pursuant t: the U.S. Offer may be withdrawn
at any time prior to the Expimtion Date. Thereafter, snch tenders are irrerocable, except that they may be
withdrawn after May 10, 1999 unless theretofore accepted for payment :5 provided in thiz U.8. Offer to
Pumhm.lftheU.S.Puﬂ]mnmdsﬂmpcﬂmdﬂmduﬁngwhichm U.S5. Offer is open, is delayed in
mpmafmpmmwpaymgfmsmmmhmismnhhmampt for frayment or pey for Shares and
ADSs pursuant to the U.S. Offer for any reason, then, without prejudics o thy U.S, Parchaser’s rights under the
s, Offer.theReceivlngﬁ:emmay,mbehalfoftheU.S.thmmtain:ﬂlSharesandADSs tendered, and
such Shares and ADSs may not be withdrawn axcept as otherwise provided i this Section 5.

To be effective, a writien, telegraphic, telex or facsimile trensmission o6 tice of withdrawal must be timely
received by the Receiving Agent at its address set forth on the back cover of 1his U8, Offer to Parchase and
must specify the name of the person who tendated the Shares ard/or ADSs 1y be withdrawn and the mumber of
Shares andfor ADSs to be withdrawn and the pams of the registered holder of Shares sud/or ADSs, if different
from that of the person who tendered such Shares snd/or ADSs. I the Shaes end/or ADSs 1o be withdmwn
have bean deliversd 1o the Recaiving Apent, a signed notice of withdrawal ‘#ith (except m the case of Shares
and ADSs tendered by an Eligible Institntion) signatures guarantsed by an Fli gible Institution must be snbmitted
prior to the releass of such Shares and/or ADSs. T addition, such notice mus specify, in e cass of Shares and
ADSs tendered by delivery of cestificates, the name of the registered holier (if different fiomn that of the



tendering sharaholder) and the saris] numbers shown on the particular certifics ks evidencing the Shares and/ar
ADSs to be withdrawn or, in the ¢ase of Shares imd ADSs endered by bock-eniry transfer, the name and number
of the account &t one of the Book-Eniry Transfer Facilities 1o be credited with the withdrawn Shares and ADSs.
Withdrawals may not be rescinded, and Shares and ADSe withdrawn will taereafter be deemed not validly
tendered for purposes of the U.S. Offer. However, withdrawn Shames and AL Sa may be re-tendered by again

following one of the procedures described in Section 3 or Section 4, as applicable, at any time prior to the
Expiration Date.

All questions as to the form and validity (including time of receipt) of imy notice of withdrawal will be
determined by the U.S. Purchaser, in ifs sole distretion, which determinafion st all be final and binding. None of
U.5. Purchasar, the Dealer Managers, the Receiving Agent, the Information Agent or any other parson will be
under any duty to give notification of any defect or irregularity in any notice of withdrawal or incar any liability
Tor faitare to give any such notification.

6, Certain Tax Considerations, The following describes the materi] U.8. faderal iucome tax and
Chilean tax consequences of the sale of Shares and/or ADSs pursuant to the 7.5, Offer.

Az used herein, the term ““U.S. holder'* means a beneficial owner of Shares andior ADSs that is, for United
States federal income tax purposss, () a ULS. citizen or resident; (i) a Unitad States domestic corparation or
pactoership; (ij) & tust subject to the comirol of a ULS. person and the primary supervision of a United Staizs
cont, or' (iv) an esmate the income of whith is subjest 1o 1.5, federal income taxation regandless of its source, As
used hersin, the term “‘non-1.S, holder” means a beneficial ctwner of Shares ad/or ADSs that 15, for United
States federal inceme tax purposes, () a nonresident alien individnal: (i#) & fores corporation; (i) a nonresident
alica fiduciary of a forelgn eswe or trust, (iv) a foreign parmership one or mort: of the Members of which is, for
United States federal income tax panposes, & novoesident alien individnal, a fan:ign corporation or a nonresident
alien fiduciary of a foreipn estate or trust.

As used herein, the erm “non-Chilean holder™ means an owner of Shires that 35 not (V) an individual,
Chﬂnmarfumigmr.whaiseiﬂmdnmicﬂedinoramsidmtufmﬂe; (ii) a foreipn ndividual who has been
damicﬂr.dlnoramsidamofcmlﬂfmmmuﬂ:anmmcyem;(ﬁnachilmmmmﬁmurmhip; (ivia
foreigm corporation or pertnership that is domiciled in Chile or that has a4 permiment establishment within Chile;
or (v} an estate subject to Chilean wxation. For purpases of Chilean tax iaw, p individusl 3= 4 resident of Chile
ifhehasmsidadinﬂhﬂefmmnmthmsixcmmuﬁwmomhsinmcalendaryearmforatutalofslxmmhs.
Whether consecutive or not, in twa consecutive tax years,

U.S. Tax Consequences

The fallowing discussion is based upon United Sters federal incoms Lix Jaws presently m force, This
discugsion is not  full description of el tax considerations that vy be relevant 1o a decision to sell Shares sndior
ADSs pursuant to the 0,3, Offer. In particular, this discnssion deals only with ihares and/or ATSs that ara held
a3 ¢apital assets as defined in Section 1221 of the United, States Intarnal Revimue Code of 1986, as amended,
and does not address the tax treatment of persons that are subject to special tre:ment under the T1.8. Income tax
lawa. Such persons include, but ame not limited to (i) banks, financis] instit ops, securities dealers or traders
and insurimce companies, (if) tax-exempt entities, (i) persans that hold Shans andVor ADSs as a hedge or as
part of a straddle or conversion transaction with other investors for mx purpesss, and persons whose functional
clrrency is not the United States dollar, (iv) persons owning direcdy, indirecily or by attribution, currently or
during the past five ysafs, 10% or morc of the Shares and/or ADSs, (v) penions who acqnired, Shayes and/or
ADSs pursuant to the exercise of an employes stock option or otberwise as compensation or (vi) certain
expamiates or former long-term residents of the United Seares. Moreover, the effect of any applicable United
States stats or Jocal tax laws is not discussad hersin.

. — 1.5, Holders

Sale of Shares andlor ADSz. T.S. holders will recognize capital gain or loss on the sale of Shares or
ADSs pursuant to the U5, Offer. In general, any gain or toss realized upon the sale of Shares or ADSs pursuant
1o the T1.3. Oifer will be treated s lonp-term capitel gain or Yoss if the Shares or ADSs have bean held for mare



than one year and otherwise as short-term capital gain or toss. Any gain recoprized by a U.S. holder generally
will be treated a5 U.S. source income. Consequently, in the case of a dispoition of Shares (which, unMke a
disposition of ADSs, will be taxable in Chile), the U.3. holder would not be alile o utilize the foreigm tix credit
for Chilean tax imposed on the gain uniess the .5, holder appeopriately ean apply the credit against tax due em
income from foreign sources. For foreign tax credit purposas, zny loss recognized by a 1.5, holder genecally
will be: allocated o U.S. source income, except that such a Ioss will be allocated to foreign source income to the
extent the U5, holder has received certain dividends in the 24 memths prior to recognizing the loss.

Backep Withholding Tax. A U.S. Holder may be subject to backup witl holding a the rate of 31% on the
procecds from the sale of ADSs pursuant to the 1.5, Offer. To prevent backip withholding, each 1.5, holder
who accepts the U.8. Offer must provide the Receiving Agent with tha holdes carrect taxpayer identification
number and certify thar such holder is exempt from or otherwise not sudject 10 backup withholding by
completing the Substitute Form W-9 included with the ADS Letter of Traismittsl. For farthar information,
vonccrming backup withholding and instmctions for complefing the Substitute Form W-9, consuir the enclosed
**Guidelines for Certification of Taxpayer Identification Nivnber op Substittte Form W-9.”"

Non-11.8, Holders

Sale of Shares and/or ADSs. Subject to the discussion of backup withliolding below, a non-11.8. holder
will generally not be subject to United States faderal ineome or withholding tx on gain malized on the sale of
Shares or ADSs pursnant (o the U.S, Offer umless (i) such gain Is effectively commected with such pon-U.5.
helder's conduct of & trade or business within the 1.5, (or, in the case of 2 comtry which has a mx mreaty with
the Uniled Slatcs, such gain 15 anribursble to a permapent establishment or fixed place of business iu fae Tnited
Srates) or (ii) such gain is realized by m individuat nop U.5. holder who i3 present in the United States for at
lease 183 days in the taxable year of the sals and certain other conditions are et

Backyp Withholding, A non-1.5, Holder may be subject 1o backmp witt holding at the rate of 51% on the
proceeds from the sale of ADSs porsuant to the U.S. Offer. To prevent backup vrithholding, each nenI1,8. halder
wha accepis the U.S. Offer must provide the Receiving Agent with a completec. Form W-§ Centificste of Foreign
Statny prior to receipt of any peyment. A Form W-8 Cerificars of Foreign !itatus may be obtained from the
Receiving Agent.

The tax discussion set forth above iz incloded for general information only and iz based opon laws,
regulations, rulingsmﬂdedﬁmmwmmmnrwmchmmhjmmwmmyrmmﬁwm.
Holders of Shares and/or ADSs are urged to consult thelr tox advisors with respect to the specific tax

consequences of the U.S, Offer to them, including the application and effcet of the alternative minimum
tax, and stute, local and foreipn tax lawn,

Chilean Tax Consequences for non.Chilean Holdews

The discussion set out below is based upon Chilean income tax laws prsently in force, including Ruling
Mo. 324 of Jaunary 29, 1990 of the Chilcan Intemnal Revernue Service end other applicabla regulations and rulings
in feree on the date of this 1.5, Offer to Purchase, The discusslon is not intencied as tax adviee to aoy particular
lmlder,whi;:hcmbemnderedonlyinlightofﬂmtholder‘spnrﬁmlartax&iluaﬁun.l'loldmofﬂhmandlnr

ADSg are urged to consult their (ax advisors with respeet 10 the specific tax consequences of the U.S. Offer to
them.

Under Chilean law, provisions contained in statutes soch se tax raes apylicable to nem-Chilean investors,
the comyputation of taxable income for Chilean prposes and the mammer in which Chilean taves oe imposed and
collected may only buamsndedhymﬂmmte.maddiﬁm.mechﬂcBan:ﬂmﬁﬁesemmﬂngsm
tegulations of either general or specific application and interpret the provisions of Chilean tax law. Chilean tax
may not be assessed retroactively apainst taxpayers who act in good faith relying on such ralings, rapolations
and interpretations, but Chilean tax authorities may change said milings, regulations and interpretations
prospectively. There is no income tax eaty in force betwesn Chile and the Thited States,



Sale of ADSs. In the case of a non-Chilean holder, the Esin from the sale of ADSs (or ADRs evidencing
ADEs) pursuant to the U.S. Offer cutside Chile will not be subject to Chilean xation.

No Chilesn stamp, issue, ragistration ar similar taxes or dutics will apply to the sale of ADSs pursuant to
the UL.5. Ciffer.

Sale of Shares, In gencral, in the casc of a non-Chilean holder, gain cn the sale of Shares purseant to the
U.3. Offer will be subject to a First Category Income Tax (cnrremtly impesed 2t a mte of 15%). In addition, if:
{i) the non-Chilean holder has held the Shares for less than cne year; (i) £ non-Chilean holder acquired the
disposcd of the Shmsinﬂaaurd.inm'ycmnseofitsbusinussurisahabim:ﬂnadcrofshm.nr(iii)ﬂmmn—
Chilean holder and the U.S. Purchaser are ““related parties™ within the memang of Article 17, Nomber § of the
Chilcan Income Tax Law, then gain recogmized on a sale of Sharss pursuant i the U.5. Offcr mey be subject to
en ndditiopal 35% tax. The First Category Icome Tax is creditable against 1his edditiona] tax,

No Chilasn stamp, issue, registration or $milar taxes or duties will apply to the rale of Shares pursuant 1o
the U.5. Offer.

7. Price Ranpe of Shares; Dividends.

Price Bange of Shares. The Shares are Listsd and traded on the Santiago Stock Exchange, fhe Bolsa de
Chile (the *“Electronie Exchange'’) and the Bolia de Corredores de Ve lparatso (the ““Valpermicg Stock
Exchange’”) {collectively, the **Chilean Stock Exchanges®”), The following table sets forth, for the periods
indicated, the quarterly high snd low closing prices of the Shares on ths Sintiago Stock Exclumpe in Chilean
pesoy (Ch$"). The following information reflects nominal Chilean Peso ayounts as of the tade dater and has
not been restated in consiant Chilean pesos,

Puxt Sharef1)
High Low
Ch$
1996
First Quartar P, A e aaieaeaan. Vevmaamann 237.25 204.00
Second Quarter .. ............. feeaas faeans Creeeaeaaeaa, L < X 1] 220,00
Third Quarter . .. ... e remrerraieeraneaanaas e s s 25000 23850
Fowrth Quanter ............. G riaeeaeans P b r e teeaeeeannna Cieeeas veses 26300 212.00
1997
First Quatter .., ., ......... Nreemaeaann e P lee reraana veo 28000 223,00
Second Quarter .. ......... T ANt aaeearannana e e eeaeaa vv..  309.00 240,00
Thivd Quarter ..,,,..... Cr e eaas Ceeerananaaan e Ceaerieaean 315.00 217.00
Foprth Carter . ....... eeeeeaeaans Ceeean hermaes Henemamen s Ceraaaas . 302,00 230.00
1998
L3 e T e eminnaeanas beraea weeaaasea. 230.00 204.00
Second Quarter .. ................... . e s ve. 28000 21400
Third Cararter . ....... Vereaameaeas fereeaas e a e iaaannn e eraaaeaas 257.00 151.50
Fourth Quarter ..... e aaaanaaa. e Cerenennrnans N eraeaeanan 23825 173.00
1999
Fi.tjsthmter(thmughMarchS') ....... h et s rsaamaacreanaa s Aae e 280,00 205.00

(1} Asmpored by the Santiago Stock Exchange.

On March 9, 1999, the last full day of wmading on the Santiago Stxk Exchange prior o the public
anmuncementofthcotfm*sandmndamufthisU.S.Oﬁ'erumchase,thzmpmmdmmsalespﬂmufﬂm

Shares on the Santiapo Stock Exchange was Ch$262.00 per Share. Holders of Shavey are nrged to obigin a
current market quotation for the Shares.



Price Range of ADSs. 'The ADSs are listed apd traded on the NYSE ur der the gymbol *“ENL™ Each ADS
represents 30 Shares. The followitg table sets forty, for the periods indicated the quarterly high and low closing
prices of the ADSx on the NYSE in U.S. dollars.

Per ADS(1}
High Low
Uss
1596
First Quarter. ... .... Feeeeaaeaan ermeanaaas A a A ey k1)) 25%
Second Cuarter...... Geeas e Verasmamaraanaaa Ceeaaeraaaann . 3214 2T%
Third Quarter . .« .o vnuweun.n.. e M P b b ees 1%} 9%
Fourth Quarter . .... s e et beeraraaaaaan e 2% 25%
1997
FirstQuarter. . ................. e e e 34% 27V
Second Qoarter. .. ovv v onn .. e v e tean e e O3TH 2045
Third Quarter . .'e...vvennne... R, e eameeaeaas e eaanaan 39 3%
Fourth Quarter . ........ fe e . Feieeeeas vemean Fbreraaeeaaa iyt T 274
1998
First Quartar. .. ...\ vevennneansn... R At I2Me
Second Quarter. ... .. ....... eeeeaaeas e beeerimmaaaan femeaan menan 3% 23M¢
Third Quartsr . . ........... Ceemees f e a e r R E e e r e e ve. 28% 15%
Founth Quarter .. ......... P, e, 25% 18%s
1999 |
First Quartey (through March 9) . ... ..ot nnn, C b eeeaaaaas R ] 23

(1) Asreported by the NYSE.

H

On March 5, 1999, the last full day of trading on the NYSE prior to the public amommicement of the Offiars
and the date of this 1.5, Offer to Purchase, the reported cloging sales pric: of the ADSs on the NVSE was
US$26.50 per ADS. Halders of ADSs are urged to ebtain & current mark 4 quotation for the ADSg.

On March 9, 1999, the Observed Exchange Ratc was Ch$495.12 = US$1.00. Bassd on. such exchange rate,
the 113, dollar equivalent of the U.S, Offer price of Ch$16,000 was US$37.31. Exchange rates are subject
Hucteation. The U.S. dollar payment for ADSs accepted for payment in th: U.8, Offer will be bassd on tha

Ohzerved Exchange Rate: on the date of payment. Holders are urged to obtair: a current market quotation for the
U.5. dollarChilean peso exchange rate.

Dividends. The table below sets forth the nominal Chilesn peso amoumt of dividends per Share and U.S.

doilar aronnt of dividends per ADS (each ADS representing 50 Shares), as 1eported in the Company 20-F, paid
in yespect of each of the years indicated.

Nominal Ch! Constant Us
Yurmdeﬂlh:mberall l"h-slut\e-_m“B l’ershlm(lm)s PerAI;ﬁ(ZI
L Pt eereenaaan Veerannnnna . 58D 9.66 1.10
100G, e i e it F e 10.13 11.00 125
197 ., ... ...t . L assmasnnc e amransena 1136 11.72 133

(1) According to the Company 20-F, the nominal Chilean peso amounts of dividends per Share have been stated
in constant Chilean pesos as of December 31, 1907,
(2) According 10 the Company 20-F, the 1.5, doliar per ADS amounts ha e been calentated by applying the

Gbservad Exchange Rate of Ch$439.18 = US5$1.00 prevailing on Decemier 31, 1997 1o the constant Chilean
Peso amoumnds.,



8. Certain Information Concerning the Company, According to the Company 20-F, the Company is a
Chilean electric utility company primarily engaped, through its principat sob ddiaries and related companiss, in
the distribution, trensmission and generation of electricity in Chile, Argentini, Brazil, Colombia and Pere. The
Company is also the largest stockholder, with 2 25.3% interest and majority ropresentation on the Board of
Directors, of Endesa-Chite, the largest private sector electricity generation ad transmission company in Latin
America The Compeany i organized under the laws of the Republic of Chile with its principal executive offtces
located at Santo Domingo, 789, Santiago, Chile (Telaphone: 562-638-0840),

Finaneial Information. The following selected consolidated financial data relating to the Company and
ies subsidisries has been teken or derived from the audited financinl statements contained in the Company 20-F
and the unaudited financial statements contatned in the Company™s Report on Form 6-K dated October 30, 1998.
More comprehensive finaneial informarion is included in such reports and the ather documents fled by the
Company with the Commission, and the finaocial data set forth below is qualified in its entirety by reference to
such teports wnd other documents including the finaneial stotements and ralited notes contained therein. Such
reports and other documents may be exsmined and copies may be obtained fom the offices of te Commission
in the manner set forth below. The financial statemnents of the Company arc jresented in Chilean pesos and are
prepared in atcordance with generally accepted acoounting pringiples in Chile (**Chilean GAAP") and the rules
of the SV relating thereto, both of which (a5 described below) differ in certaia mespects from generally accepted
accounting principles in the United States (*US. GAAP'™). The financial stz ements of the Compay as of and
for the ycars ended December 31, 1995, 1996 md 1997 have been restat| in constant Chilean pesos as of
December 31, 1997, The Company consolidates the results of operations f each corparation defined as a
“subsidiary”’ under key No, 18,046, In order to oansalidate mmother corpotation, the Compmy must satisfy, in
general terms, one of two ariteria, It nrust either (3) conrol, directly or indirect]y, more thim a 50% voting interest
in such corpararon o (i) cmoldimcﬂyminﬂimcuy,mmmnsn%vnﬁuginmmmchmmaﬁmhut
nnnﬁnmm-hmraﬂmpuwmnonﬁnm:mnjeﬁtyufﬁwhoarddiwcmﬂmchmmﬁmmmmpmy
abtained majevity representation on the Board of Directors on April 12, 1996, and the Compemy consolidated
Endesa-Chile™s results of operations for the full years ended December 31, 1996 and 1997 aud for subsaguent
periods, Under U.8. GAAP, the Campany does not consolidate Endesa-Chile but contimes to aceomt for fts
investment based o the equity method. The financial information for the nine monchs caded September 30, 1097
and September 30, 1998 is presented in 7,5, dollars translated from constant “hilean peso: as of September 30,
1998 at an exchange. rate of ChS467.25 = US51.00.



ENERSIS S.A.
SELECTED CONSOLIDATED FINANCIAL I'ATA

Year coded December 71, Nice (e i) per 30,
1995 1996 1997 1997 1998
(In millfans of constant Chi a8 of Dectmber 31, 1997, (In thontandy of U5, dolltvs
excepd per Shiare and AT groums) transinted from oanstant Chilean
pescn 2 of September 30, 1955 psing
Income Statement Data; Chsa67.25~USSLI0)
Chilean GAAP
Revennes from

operations . ..... v.o-. Ch¥ 834,034 Ch$1233,789 Ch$1,334977 USS2,100225 US$2.488.920
Operating income . ...... 100,309 345014 362,404 569,305 759,A73
Equity in income of related

COTIPAnies . ... ...... : 39,241 17.611 31,999 50,120 55,025
Tatal non-opemating income

{expense), netll) ., ..., 25933 (33,391) (98,692) 63,668 {254,553
Minority intemst ... ... .. {44,854) (179.095) {157,943 {334,931) (256,965)
Net income .. .......... 110,531 112,645 103516 231,681 153,201
Net ingome: per share . . . . . 16.97 16.67 15.23 na n/a
Net meome per ADS® | 843.27 8315 761,15 wa nfa
Dividends declared per

share....... . 7.1 6.42 6.86 n/a n/a
Dividends declared per

ADS in U5, dollars® . . 0.99 0.71 .81 n/a n/a
Weighted average shares

outgtanding . ......... 6,514 6,759 6,800 na nfa
.5 GAAP
Revenues from

operations ........... 834,034 BRG,661 §75,646 n‘a a
Operaring meome . ...... 117,705 145 426 161,213 na n/a
Equity in income of telated

COMpPANIes . . ... c. ... . 37,535 37,851 42,450 o/a na
Other non-operating income :

(expense), met .. ...... 23,423 4,993 (2,459 na wa
MNetingeeme .. .ovonens. . 113,690 124,160 101,255 wa wa
Net income. per shase . ... . 17.5 18.4 14.9 nfa n/a
Net income per ADS® |, 875.0 9200 745.0 n/a n/a
Ealance Sheet Data
Chilean GAAP
Total assets. . .ovvannn.. 1,727,768 4,357 202 %.180415 10,610,210 14,621,406
Lonpdermdebt .. ....... 338,735 1,606,830 2,703,974 4,301,767 6,412,752
Stockholders' equity .. ... 575,763 65282,729 706,021 1,606,865 1.650,604
U/.5. GAAP
Total assets . . .. ........ 1,699,041 1,938,823 2,224 350 n/a n/a
Lopg-term debt . . ... .... 338,735 555,134 97,172 wa wa
Stockholders' equity ..., . 518,610 643,001 669,378 na na

*  n/a meant pot avaiisble

{11 Exgludest equity in tncoms of rebated

() Per ADS amounes in constant Chilean pesos ase datzrmined by multiplying per Share woow s by 50 (1 ADS = 50 Shares), US, doflar
ainounls we caleulnied by applying the U.5. doflar exshmge s on the dividend pryment ¢ ate 1o the nominal Chilean peso &xoamt.

(%) Total Assets for the periods ended September 30, 1997 and 1998 are exprezsed in milliony of U.S. doilars,



According to the Company 20-F, the principal differences between Chilean GAAF and U.8, GAAP as they
epply to the Company relate to accounting for deferred income taxes, {ixed assets and intanpibles. The
aceounting for deferred income taxes reduced the Company’s net inconte reported under U.5. GAAP in the three
mast recent fiscal years. Net income nnder Chilean GAAP for 1997, 1956 and 1995 was Ch$103.5 billion,
Ch$112.6 billion, and Ch$110.5 billion, respectively, as compared to net ingcme reponted under U.S. GAAF of
Ch$101.3 billion, Ch$124.2 billion and Ch$113.7 billinn, reapectively, or 2.2% higher, 9.3% lower and 2855
lower under Chilean GAAP a= compared to U.S. GAAP. In accordance with Chilesn GAAP, the Company has
not recorded ay deferred income wx effects, due t the availability of accunadlated tax losses and because the
primary timing difference (accelerated depreciation) is projected to be compensated when it reverses during
foture years by depreciation from the purchase of new property, plapt md equipment. For parpeses of
determining the tax expense and deferred tax assets md labilites under 11.5. GAAF, the amounts of deferred
taxes for each of the three years ended December 31, 1997 have been computed by applying Financial
Accotmting Standards No. 109 ““Accounting for Income Taxes™ (“FAS 109", which requires an asset and
liability approach to recording deferred income tmxes. Under FAS 109, defirred tax asscts and Labilities are
recognized for the ftgre tax consequences atiributable to differcnces betwaes the caying amoumts of existing
assets and liabilities per financial statcments and their respective tax bases, and for operating Toss and tax credit
carry-forwards. A valuation allowance is recognized if, based on the weight of available evidence, it is mewe
likely than not thar some portion of all of the deferred tex assets will not be realized. Deferred tex assets and
Liabilities are measured using tax rates in effect at the end of each reporting period.

According to the Company's Form 6-K dated March 1, 1998, on Febtuary 26, 1999, fe Campoany izsmed a
press relesse announcing the Compagy's resuls for the year ended December 31, 1998. This prets release
advised that the Company would relsass jts Consolidated Finsmeial Stavement. for the vear ended December 31,
1998 by March 12, 1999, The finaneial information set forth below for the ear ended December 31, 1998 is
presented in thousands of constant U.S, dollars ranslated from Chilean pesos is of December 31, 1998 using an
exchange rate of US$1.00 = Ch$472.41. Operating income for the Compatty 2 its subsidisries for 1997 tomled
US$H8E3,688 as compared to US$1,247,159 for 1998. Net Income for the Com pany and it; subsidiaries for 1997
totaled TT55235,704 as compared to US$190,710 for 199%. The Compmny maiily amributes thiz 19% decrease in
net income for 1998 to lawer non-operating income due in part 1 the replacement of Clilean Accommting Rule
nunber 51 by sew Chilean Accounting Rule mumber 54 carried out during 1918, Aceording to the Comparry, on
a pro forma basis, had the new Chilcan Accounting Rule 64 been in effect for 1997, net income would have
becn approximately US5202 million, and net income would have been only g proximately 5% lower in 1995,

The information conceming the Company contaimed herein has been tal:en from or is based wpon, reports
and other documents ¢n file with the Commission or otherwiss publicly avijlable. Although neither the U.5.
Purchager nor Endesa has any knowledge thar would indicats that any statenicnm containad herrin based upon
such reparts and documents are wmbrue, peither the T0.5. Purchaser nor Ende i takes any responsibility for the
accumynrmnplet:nessufmcinfmﬂaﬁmmmimdinmhmponsnndnlhzrducummtmrforanyfaﬂmhy
the Company to disclose pvenis that may have arcvrred and may affect the eijmificance or acewracy of any such
information but that are ankgown to the Purchasers or Endesa.

Exchange Rates. The Federal Reserve Bank of New York does not rep i 3 noon buying rate for Chilzsn

Desos. The follawing table sets forth the amupal low, high, average and perloc-end Ohserved Exchange Rate for
United States dollars for each of the indicated periods stavting in 1955 as repcrted by the Central Bank of Chile.

Obwerved Exchange Rates of Chi§ per $1.00
Year LowQ)  Elgh(l)  AveragaZ)  PeriodEna
1995 . oo et 36875 41898 396.77 406.51
1896 ... ......... T T B Ciesraenns 40225 424.97 412,27 424.87
1997 o e rasaeacaieaeas v A11.65 441.25 419.22 435.81
1998 ... ......... T 439.18 475.41 450,25 47317

rravan.. 268.69 57246 486,81 49512



Sonrce: Central Bank of Chile.

(1} Exchsge rates are the actnal high nd low, on a day-by-day basis for eac period.

(Z) The average of monthly average rates during the period reported excep: for the period Jamaxy 7, 1999
through Mawch 9, 1999,
The Observed Exchangs Rare on March 9, 1999 wag Ch495.12 = USS1.00.

Available Information. The Company is subject to the informarional requirements of tbe Exchanpe Act
applicable to foreign private issuers and i accordsnee therewith files report: and other iformation with the
Commission telating to its business, financial condition and other matters. Sich repofts, statements and other
information may be inspected at the public reference fardlities maimtained by the Commission at Judiciary Plaza,
430 Fifth Street, N.'W., Washington, D.C. 20549 and should also be available for inspection and copying at
prescribed rales a the regional offices of the Commission in New Yok (7 World Trade Center, Suite 1300, New
Yark, New York 1004%) and Chieage (Citicorp Center, 500 Weat Madison Strzet, Suite 1400, Chicago, Dlinois
60661-5211). Coples of such material can also be obtained from the Public Reft reace Section of the Commission
in Washington, D.C. 20545, at prescxibed rates. Such material shonld also he available for inspection at the
likrary of the NYSE, 20 Broad Steet, New York, New York 10005, on which he ADSs are traded.

9. Ceriain Infarmation Concerning the U.S. Purchaser, the Chilean Purchaser and Endesa,

The U.5, Purchaser. The 1.8, Purhaser is a privately held stock comgany organized woder the laws of
the Kingdom of Spain which has as ite principal objective the develsprosnt of Endesa’s intcrnarional eXpANSian
straisgy through the holding of interasts in foreign compantes. All of the issuec! and outstanding capital stock of
the U.S. Purchaser is held indirectly by Endesa. The principsl executive office:t of the U.S. Purchaser are Tarre
Picasso, Plaza Pablo Ruiz Picasen, a/n, Madrid, Spain (Telephone: 3491-566-8200). The name, business address,
principal ocoupation or employment, five year employment history and vitizenalip of each director and officer of
the U.S. Purchaser and certain other information are set forth in Schedule I herato.

The Chilean Purchasar.  The Chilean Purchaser is a privately held stock company gorparated nnder the
laws of the Republic of Chile which has as its sole business the holding of Shares of the Company. The Chilean
Purchaser ewrrently owns dieeetly and indirectly 2,168,366,10%8 Shares, or 31,9% of the outstanding Sharey of
the Company, All of the istved and cutstanding capital stock of the Chilean Purchaser is owned by the U.S.
Purchaser, which in famn is 2 wholly-owned subsidiary of Endesa. The principsl executive offices of the Chilean
Purchaser are Avenida Andrés Bello, 2777, L.as Condes, Piso 25, Sanbiago, Chile (Telsphone: 562-ZR0-9600).

Endesa, Endesa, a Lmited liability company (sociedad endnima) organizxl wader the laws of he Kingdom
of Spain, is a vertically integrated electric utility and the largest generator of electricity in Spain, Endeea alzo
hay significant investments, through the U.S. Purchaser, in te Latin Ametiem electricity sector, inclnding in
Clule, Colarbia, Argentina, Peru, Venezuela and Brazil. Tn late 1997 and. betsveen February and October 1995,
Endcea acquired, through the Chilean Purchaser, 31,99 of the omtstamding Shares of the Company. In addition
Endess awns, through another wholly-owned subsidiary, 0.039% of the ovsian ding Shares in the form of ADSs,
Endesa’s commem shares are listed on each of the Madrid, BiTbao, Barcelons. ad Valencia Stock Exchanges and
7ro quoted on e Automated Quotation System of tie Spanish Stack Fxchanoss, American Depositary Shares
representing Endesa's conunon shares trade on the NYSPE mnder the symbol “ELE.” The principal exnccutive
offices of Endesa are Principe de Vetgara 187, Madud. Spain (Telephane: 34¢ 1-566-8800). The name, business
address, principal o¢cupation or employment, five year employment history and citizenship of each director and
executive officer of Endess and certain other information are set forth om Schednle I hereto.

Endean i5 subject to the informational requirements of the Exchamge Act ajipticable to foreign private izsoers
and in accordance therewith files reperts and other information with the Colamission relating to its business,
financial condition and other matters. Additional ixformation concerming Ende i is set forth in Endesa's Anmal
Eepont on Form 20-F for the fiscal year ended December 31, 1997 (the “Endisa 20.F**) and other reports filed
with the Commisaion, which ay be mspected at, and vopics may be obtained from, the same places and in the
manner set forth in *‘Section 8. Certsiy Information Concerning the Company. ™



The following selected consolidated finaneial data relating to Endesa and its subsidizries has been taken or
-derived fiom the audited financial statements contained in the Endesa 20-F and the wandited finsncial statements
tontained in Endesa’s Report on Form 6-K dated February 26, 1999 (the ““Emlesa 6-K**). Mo comprehendive
fnancial information is included in such reports and the other documents filed by Endesa with the Commission,
and the financlal data set forth below should be read in conjunction with, :nd is qualified in its entirery by
meference to, such reports and other documents including the financial statenients and relatsd notss contained
thereln. The audited financial statements and the unaudited finanrial statements (incheding oy notes thereto)
contained in the Hndesa 20-F and Endesa 6-K are incorparated herein by refenvnee and may be inspected at, and
copies may b cbtained from, the same plices and in the memmer set forth in **Secton 8. Certsin Information
Concerning the Company."*

Endesa's finmmcial staternents are presented in Spanish pesetas (“pesetus'® or ““Ptas®) and are prepared in
asecardance with generally accepted accounting principles in Spain (“*Spanish GAAP™) which differs in cettain
respects from U.S. GAAP. The principal differences between Spanish GAAP and U5, GAAP a5 they apply o
Endesa relate to (i) Endesa’s 1996 asset restatement, (1i) treatment of pension plang and eaxly retiremsnte, (i)
treatment of minority interests and (iv) the effects of SFAS 109 and SFAS 115. Tn Novembes 1996, Endesa
increased i;s holding in Poerzay Eléetricas de Catalufia, S.A. (“FECSA"”) and Compafifa Sevillaga de
Electricidad, 5.A. (“SEVILLANA™) to 75% each, and as & consequence thiss sompanies were comsolidated
from Tammary 1, 1996, The consolidation of these companies into Endesa's finincial statements from Jaumary 1,
1996 significantly affected the remulis of operations for the year ended December 31, 1956, Minority interests in
1996 inctode interests in these companies of 51% and 60.5%, respectively, fo- the period ended Novamber 30,
1996, and 25% interests in these companies for the remainder of 1996.



ENDESA, 5.A.
SELECTED CONSOLIDATED FINANCIAL DATA

Your ended Dovtiaber 31,
1995 1998(1)(2) 0] 1998(7)

lious fmwm mubwianding,
e ’ rwmli[:rAI)ﬂﬂnnnh) per

Coneolidatex] Income Statement Datas
Amounts in aceordance with Spanish GAAP:

R 1T i Pas. B61,689 Pas1,259,8 35 Ptai.1,245435 Pms. 1,100,032
Operating mcome ............... 266,166 378,156 335,629 316,564
Orditeny meome ., 0o veenvnas. - 233,679 298,896 251,840 282,078
Coneolidated income befors taxas . . 214,781 266,658 238281 266,473
Netineome . ......cvnvvinvnsn.. 140,853 165,088 166,742 182 558
Net income per share or ADSS(d) 144.1 158.7 160.3 183.03
Weighted zverage number of sha.ms

ontstaruding (in thousands) ....... 1,040,022 1,040,222 1,040,022 907.415
Amounts in accordance with 11,5, GAAP:
Net incorae(5) .. .. ..... e 157,132 323,555 200,444 wfa
Met income per share or ADS{(4) .... 1511 311.1 04 nia

Consolidated Balance Sheet Dutar
Amonnis in gecordance with Spanksh GAAP:

Utility plant (nety ., , . ... coovannnn Ptas.1,466,8 22 Ptas 2976639 Pw.2531.5 67 Pras.2 856,435
Totalmssets . oo vivvivennrnnns . 2,135,295 3,789,679 4371525 4,647,219
Current Habilities .. .............. 546,276 716,019 845812 276743
Leng.term debt(6) ...... tiweaaens 351,494 940,771 1,018,749 1,347,726
Minority interssts. . ... .. Ceananmas 81,244 248,201 252,763 275,999
Stockholdet's equity .00 vvnearene 332, 144 1,465.168 1,512,388 1,255,839
Amounts in accordance with U.5. GAAP:

Utiliry plant (et) . . v - - - - e 1,469,423 2,379,797 2,383,500 va
Total agsets ... cvoveneenn Peuaues 2,141,259 3,444,019 3,910,769 ne
Current Habilities

Lomg«torm debu(®) . ... . PE e 351,454 940,771 101,760 nfa
Minority interagts, , ... ........ . 83,470 262,420 280,512 n/a
Stockholder's equity .. ...000.an . 216,473 1,201,979 1,335.979 n/a

(1) Tn November 1996, Endesa increased its holdings in each of FECSA and SEVILLANA from 49.0% and

(2

39.5%, respectively, to 75.0% i 4 tansaction accounted for by the purchise method As a result of these
acquisitions, FECSA and SEVILLANA, which had been carried by the equity method it Endesa’s andited
consolidated finaneie) statements, were consclidated by the global integration method beginning Jannary 1,
1996. Accordingly, Endesa's consolidated balance sheet ag of December 3., 1996 and 1997 includes 1996,
Arzcordingly, Endesa’s consolidatad balance sheet as of December 31, 199 and 1997 includes FECSA and
SEVILLANA, as fully consobidated subsidiaries aud Endesa's consolidated] statements of ineome includes
the results of FECSA and SEVILL.ANA. on 2 consolidated basis from Jrnnary 1, 1996 with appropriaie
adjustments vmder Income allaeated to minority interest. Congequently, e consclidation of FECSA and
SEVILLANA as of January 1, 1997 increased operating revennes end opet ting income for the years ended
December 31, 1906 and 1997 and for tha thres months ended March 31, 1097 and 1998.

As of December 1, 1996, cectain consolidated subsidiaries of Bndesn cestate d the net values of their tengible
fixed assets, resulting in 5 net increass im valus of Pas 582,331 million, and paod a one-time wx of 3%
thermon, which was charged to the appropriate reserve accounts on the balimee sheet and not to the income



statement. The met increase in book valve mesulting from this restatement will be depreciated aver the
remaining usefol Hives of the restated assets, resulting in lower net incothe md lower taxes, but higher cash
flow, in 1997 and firture years.

(3) Sales include wholesale and retsil zales of slectricity and other sales.

(4) Net Income per ADS and per share for each of the years ended December 31, 1993, 1996 and 1997 has
been computed based on the weighted sverage mumber of Endesa's comtaon shares outstandiog for such
periodSmamedmgivemmacﬁvecﬂecttna 1957 stack split. Net incom: per ADS and per share for the
mine months ended September 30, 1997 and September 30, 1998 hes been computed based on the number
of Fndesa common shares amthorized, issoed and outstanding which was 1,040,022 396 and 954,807,623,
respectively.

¢5) Under U.5. GAAP, pet incomme for 1996 is adjusted by an increase of Pras 206,381 miltion, mpresenting the
full tax bepefit in fumts years under Spanish GAAF from the 1996 asset 'estatement, offzat in part by the
3%, pax of Ftas 17,470 million which is dedncted from net mcome as a Udi. GAAP adjustment, In addition
16 the increase i consolidated net income for the year, upder U.S. GAAP, 1996 stockholders’ equity ia
reduced to eliminata the effect of the asset restaiement.

{6) Lomg-term debt does not inchide cusrent maturities.

(7) 1998 figures are nnardited.

Exchange Rates. The following table seta forth, for the peviods and dares indicated, certain infonination
cunnemingﬂ:\bnmnbuﬁngme:inﬂewYﬂﬁwm@huﬂmmmmmﬁ&dfmmmpurpm
by the Pederal Ressrve of New York (the “Noon Buying Rate™) for dollars expeested fn pesetas per USHT.00.

Rate an
Your poded Dycamber I1 Peripd Brd  Average(h) Bigh = Eow
195 .. ....... Elmesepsnamans flwagsnmessmnasrnanarsnnm 121.40 124.11 13383 11854
1996 ....... e raeens eenl s s ee. Y2986 17697 13155 12085
1997 ... bvermmamEmras Chewarmmran i teamadnmas - 15240 147.15 158.80 12988
1908 ... eee i sannan  evmeemEsmtarsammamanan e 14212 14542 15741 13630
1999 (through Jenuary 15)(2) ...... . Cieeann vee 143,50 142.84 14426 14086

(eh] Themra.ge.nfﬂxeNomBuyingRatesmmehatdayufeachfu]lmmﬂ:dnﬂngthnmlevmtpcﬂod,unept
for fhe period Tamery 1 fhrough Jaomary 15, 1999 where the average is ¢alculated by taking the average of
the Noon Buying Rates on each day of such period.

(2) Janmary 15, 1990 was the last day on which the Federal Reserve Biank of Hew York reported a Moon Buying
Raiz for Pesetas, Bffective Tamuary 19, 1999, the Federal Reserve Bank of’ New York began quoting a Noon

Buying Rate for the Euro (1 Eurn = Ptas 166.39). The Noon Buying Rale for dollars ¢xpressed in Faro on
March 9, 1999 was 1.0873 Eyro - US51.00,

Ownership of Shares and Other Trepsactions. Except as described. clsewhere in this 1.5, Offer to
Purchase, (i) neither Endesz nor the TS, Parchaser nor, to the best of their krowiedge, auy of the persons listed
in Schedule 1 to this U.S. Offer to Purchase or any associale or majority-ownid subsidiary of Endesa ar the U.S.
PmchaserutEnyufthr.pmonswusmdinSdmdﬂthHeM.bemﬂdaHymsurhumﬁghttﬂmquim,
directly or indirectly, any Shares and (ji) neither Endesa por the U.S, Pachaser nor, to the best of their
knowledge, any of the persons or entities Teferred to above nar ay directot, executive officer or subsidiary of
any of the forzgoing has effectad any transaction in the Shares during the past 60 days. Except as otherwise
described i this U.S. Offer to Purchase, peither Endeea nor the U.S. Puchaser nor, to the best of their
knowledge, any of the persons listed in Schedulc I to this U.S. Offer to Purct ase, has any contract, affangerment,
vnderstanding or relationship with any other person with respect to any securities of the Company, incloding,
st not limited 10, sny contract, arrangement, understanding or relatirmship onrerning fhe transfer or voting of
such secorifies, finder's fees, joint ventures, Joan or option arratpements, puts or calls, guarantces of loans,
guarantees of profits, division of profits or loss or the giving or withholding of proxits. Excepe as set farth in
this T1.8, Otfer to Furchase, since January 1, 1996, neither Endesa, the TS Purchaser nor, to the best of their
knowledge, any of the persons listed in Schedule T hereto, hes had any busiiess relationship of transaction with
the Company or any of its exscutive officers, directors, or affiliates that 15 required to be reported wmder the mules



and regularions of the Commission applicable to the U.S. Offer. Except as set forth in this ©.5. Offer to Purchass,
since Jannery 1, 1996, thew have been fiv tomtracts, negotiations or transactions between Endesa or the U.S.
Purchaser, or any of their respective subsidiaries or, to the best knowledge of Endesa and the 1.5, Purchaser,
any of the persons listed m Schedule ¥ to this 'U.5. Offer w Puchase, on the aiie hand, and the Company or its
affiliates. on the other hand, concerning a merger, comsolidation or acquisition, tender offer or other acquisition
of seciyjties, an election of directord or 2 sale or other transfer of a matarisl am >unt of assets.

Proceedings and Convictions. Except as described below, during the lait five years, neither Endesa nor
the U.5. Purchaser nor, to the best of their knowledge, any of the persons listed on Schedule T attached hereto,
(i) has been convicted in a criminal pracesding (exclnding fraffic violations or similar misdemesnces) or (i) has
been a party to a civil proceeding of a judicial or administrative body of competnt jurisdiction and zs a result of
such proceeding was or iz subject to a judgment, decree or final ordar emjoining future violations of, or
probibiting or mandating activities subject to, United States federal or state securities laws or finding any
viclation with respect o such Jawa.

On May 30, 1997, Endesa announced the resclution of an investigstior. by the Comixidn Nacional d=
Mercado de Valores (3pain's secoxities commission) in which Endesa was fined an immaterial amoust in
connection with certain public tender offers conducted in Spain,

On November 7, 1997, the Chilean Purchaser was charped by the 3VS with allegedly using privileged
information, in violation of Chilean law, during the August, 1997 tender offer transaction described below. The
Chilean Micthazer received a fine of approximately 11553 million.

On November 26, 1997, CB Adminicrradora de Fondos Mutngs S.A., a Cidean pension fand, filed a civil
lawswit against the Chilesn Pwrchager for allegedly using privileged information in violation of Chilean law
during the tender affer for the Sefics A shares of the Chispas (as defined in Section 11 below) in, August 1997,

According 1o press releases in Chile, on October 8, 1998 a group of sanvemteen sherehalders and former
shareholders in the Chispas filed a criminal lawsuit sgaimst Endesa’s Chief Exec itive Officer Mr. Rafacl Mirands
anditaIntumaﬁnnﬂDpﬂmﬁon&Gﬁmrﬂleagerm.Al&adnuomnm.'I‘heau;itallages,amurdingmsuchpmm
releases, that during Endesa’s Angust, 1997 tender offer to acquire 29% of the Company toough acquisition of

control of eath of the Chispas, the defendants violated Chilean law by withhold g information on the detzils of
the transaction. .

The Chilean Purchaser disputes all of the alleparinns brought agatnst it its subsidiaries aod its officers
stormming from the Angust, 1997 tender offer transaction and wili contime to +igorously challenge these claims
by taking any legal stops that it cemsiders necessary to prove that it and its 1epresentatives acted at all times
within Chilean faw and regniations,

On January 25, 1999, two Chilesm Jawyers filed a claim with the Fiscalie Nacional Econdmica, & quasj-
Judicial body with jurisdiction over Chile's enfitrust laws, demanding an inve: tigation of e Offers by Eadesa
and the Bidder and a declaration that Endesa’s control of the Company wonld be contrary to Chilesn 1aw, The
complaintants also have asked the Fiscaliz Nacional Econsmica to enjoin the Qffers. Among other things, the
complaint alleges that coutrol of the Company by Endess would resylt in moncpolistic concentration of Chilean
utility services. Endesa believes that this complaint is withowt merit and, on February 13, 1999, filed an
appropriate response with the Fiscalio Nacional Econdmices.

10. Source and Amovnt of Funds

The 11.S. Offer snd the Chilean Offer ar¢ not conditioned upon any finseing arrangements. The amownt of
funds required by the Purchasers to purchase the Shares and ADSs representing in the ageregate 2.176,000,000




Sharcs and w pay related fees and expenses is expected to be approximately 173$1.5 bilion. The U.S. Purchaser
will cbtain all required fimds from imer-company loans from Endesa, The (*hilean Purchazer will ohtain sll
required fonds from capital contributions by the U.S. Porchaser, which in turn will fimd its capital contribution
throngh inter-company loans from Endesa. Endesa will fund its Joan to th LS. Pochaser with internally
generated fimds and threnpgh borrowings wnder the following various revolving multicomency credit facilities
from various commervial banks: (i) Peas 50 billon Credit Agreement dated Tyvary 30, 1998 betwesn Endesa
and its subsidiaries and Baneo Espaiicl de Crédito, 5.A,; (i) Ptas 100 billion 1“redit Apresrnent dated February
13, 1998 between Endesa and its subsidiaries snd Benco Bilbso Vizoaya, §.A.; (iif) Ptas 100 billion Credit
Apreement dated December 30, 1997 between Endesa and its subsidiaries and l3anco Central Hispapoamerticano,
S.A.; (iv) Ptas 100 billion Credit Agresment dated February 13, 1992 betwee: Endesa and its subsidiaries and
Baneo Exterior de Espafia, 3.A.; (v) Ptas 30 billion Credit Agreemenr dated January 30, 1992 between Endesa
and its subsidiaries and Bilbao Bizkaia Kutxa; (vi) Pias 20 billiom Credit Ayresment dated January 22, 1998
between Endesa and its subsidiaries and La Caja de Ahorros de Galicis; (vii) Pas 25 billiem Credit Agreement
dated Jamuary 26, 1998 between Eodesa and its subsidiaries and ¢aja de Ahomos v Monte do Piedad de
Guipozeoa y San, Sebastian; (viii) Ptas 100 billion Credic Agreement dated Frbruary 3, 1998 between Endesa
and its gubsidiaries and Caja de Ahorros ¥ Montc dc Fiedad de Madrid; (ix) Ftas 100 billion Credit Apreement
dated Jamuary 21, 1998 betwsen Endesa and its subsidisries and Caixa Barceloan; (x) Ptas 15 billion Credit

dated October 14, 1998 betwesn Endesa and its subsidiariex and Tenmehe Rank 5.4 and (xi) Ptag
100 Wilfion Credit Agreement dated February 18, 1998 between Endesa and jts :ubsidiaries and Baneo Sxtander.
The interest rates on the loans under each of the aforementioned agreements is five basis points over the Madrid
Interbank Offer Rate {carrently the Euro Interbank Offer Rate).

Endesa expects to refinance thw bomowings described above over tioe wih intemnally penerated funds.
11. Background of the Offers; Past Contacts, Transactions or Nogotl Hons with the Company,

Background. Begmoing in June 1996, the fotmer President of Endesa and oihier fepresentatives of Endesa
held preliminary discussions with the former Chief Executive Officer of the Company and certxin other former
key managers of the Company (together, the ““Fornier Key Managers™) to explore a possible acquisition by
Endesa of a eemtrolling fmtesest in the Chispas (as defined below). ‘The Chispas .me Chilests investment companiag
which at the time owned in the aggrepate 31 29.0% interest in the Company., The proposed mransaction
conternplated the sale by the Former Key Managers and ofher entities controlled by the Former Key Manapers
of a controlling majority ivterest in each of Iversiones Chispa Uno, SA- (“Chispa Une™), Inversiomes Chispa
Das, 5.A. (“Chispa Dos™), loversiones Los Almendros, S5.A. {**Loa Almenéros™), Inversiones Luz y Fuoerza,
5A. (“Lux y Foerza’') and Inversiones Luz, 8.A. (“Loe*) {collectively, th: “Chispas®"). Betwesn June snd
September of 1996, representatives of Endesa snd the Fonmer Key Managen: conrimied 1o further discuss and
negatiaie the structars end terms of such an acquisition proposal Iy September: 1996, negotiations ended without
the parties maching agreezuent on the terms of the proposed mansaction.

Beginning in May 1997, other execntive officers of Endesn re-initiated discussions with the Former Key
Managers rgarding the possible acquitition by Endesa of a controlling imerest in the Chispas. The pertics
disenssed a proposed transaction invelving Endesa obtaining an indircer 29,09} interest in the Company through
the acquisition of a controtling interest in each of the Chispas. The proposed hansaction would take place in two
steps. First, the parties would enter into two stock purchase agreements pursuant to which the Former Key
Msmagers and other related pardes would agree 1o sell to Endesa 100% of the controlling Series B shares of the
Chispas. Second, Endesa would witiate a tender offer in Chile 1o porchase all of the Seres A shares of the
Chispas. The cransaction contemplated that upon successfol completion of the tender offer for the Seres A
shares, the sale of the Series B shaes pursuant to the stock purchase agreeme 1ts would be consummated.

During the following months, legal and financisl representatives of Evdesa and the Former Koy Managers
met conkmuously to discuss the terms ad conditions of the transaction with i1 view toward reaching agresment
and negotiating definitive documentation.



On August 2, 1997, Endesa and the Chilean Purchaser emered into & Stock Purchase Agresment (“Stock
FPurchase Agreement I'') with the Former Key Manapers, Inversiones Los Ahmendros y Compaififa and
Inmobilaria Luz y Puerza y Compafifa (collectively, the “Sellers®), pursuan: to which the Chilean Furchaser
apreed to acquire, wpem the successful completion by the Chilean Purchaser ol the tender offer for the Series A
shares of the Chispas described below, 51% of the controlling Series B shar:s of the Chispas for a parchase
wice of approximately US$249,200,000. n September 1997, the sale of 51% of the Series B shares was
consummated and approximately US5200 million of the purchasc price was piid in cash. The remainder of the
purchase price was paid in 2,611,960 shames of Endesa’s common stock, which was sold to the Sellers at e price
of Ptag, 2,841 per share,

On August 2, 1997, Endesa and the Chilean Purchaser entered into 2 second Stock Purchage Agreement
(““Stock Purchase Agreement II" and, topether with Stock Purchase Aprwoment I, the “Stock Purchase
Agreements’”) with the Former Esy Memagers and Inmobilaria Luz y Fuerza v Compafifa (““ILFC™), purszant
10 which the Former Eey Mamagers and [LFC agreed to sell, mbject to the sucoessful cammpleton by the Chilean
Purchaser of the tender offer for the Series A shares of the Chispas described below, 49% of the Series B sharas
of the Chispas for & purchase price of approximately 1US$256,800,000 payable in five installments of US339
million. An addijtional partion of the purchase price was to be paid aver 4 five-year period contingsnt wpon the
achieverpent of certain financial goals by the Company and the continmation of control of the Cotpany and ks
subsidiaries by the Chispas. In order to secure the Former Key Manapsrs' ane! I1LIC"s obligations under Stock
Purchase Agreement II, the Chilean Purchaser was pramted 2 securlty intersst in, and afl vating fights with respect
lo, 49% of the Series B sharcs unt!l payment of the final instaliment and completion of tie sala.

DnAusustIS.lm,&mmcmmmammoﬁuﬂrmofMMmmdhgﬂaﬂmA
tharag of the Chispas. The tender offer expwed on Avgust 20, 1997. On Seprember 5, 1597, the Chileay
Purchaser announced that the tender offes for the Series A shares was successfil, In the tender offer, tha Chilean
Pumhaanracmnmds&sel:ofﬂ:eSeﬂuAahamoftheChiapmfurammpumhmpﬂmo“pp:mmly
US$870 million. This acquisidon, wgether with the acquisition of the Series 1} shaes of the Clingpas, gave the
Chileam Purchaser 2 majority controlling interest in each of the Chispa companies other than Tz,

In connection with the Stock Purchase Agreements desctibed above, Endesa entered into an Cperating
Agreement, dated as of August 2, 1997 (the **Operating Apreament**) with thi: Former Key Manageres, Pursuant
to the Clperating Agresment, the parics agreed that the Former Key Minapers would contimue in their
manageinent positions at the Company for a period of at least five years and that all nominations 10 the Board of
Directors of the Compeny and its subsidiary Endesa-Chile would be proposed jointly by Endess snd the Former
Key Mumnagers, except that Endesa would nomioate at least one dircctor to the Boards of the Company and its
subsidiary Endesa-Chile. In addition, the Cotpany, representad by its Chief |Ixecutive Officer Mr. Yuraszeck,
executed a Strategic Alliance Aprcement, dated as of Angust 2, 1997 (the “'Strategic Alllance'”), hatween the
Company and Endesa. The principal obiective of the Strategic Alliance was 1o ravide a framework throngh
which both companies would jointly evaluate and participats in investment pre jacts In the enerpy sector in Latin
America. The terms of the Sirategic Alliance were later amended and restabiad as deseribed below wader *
Sirategic Alliance.”*

Beginning in October 1997, certain memibers of the Board of Directors of the Company raised objections ko
some of the tetms of the Strategic Alliance. At 3 meeting of the Boand Directors held in October 1997, ihe Board
adopted a resolution conclnding that Mr. Yuraszeck had acted beyond the pow s delepated to him by the Roard
of Directors in negotisting and execining the Stratepic Alliance on beha¥f of she. Company. Fallowing snch 2:tion
by the Company's Board of Directors, Mr. Yuraszeek and the other Foruer bey Managers resigned from their

respective positions at the Company and Endesa stmounced its intention to renegotiate the wrms of the Strategic
Alliance.

On Qctober 29, 1997, the Stock Purchass Agreement 1Y relating to the porchase and zale of 49% of the
Series B Shares of the Chispas was terminated by mmotual agreement and repliced by & firm contract of sale for



such Serjes B shares pursuant to which the Chilean Purchaser paid a definite purchase price of approximaely
USH36 million. In addition, on the eame date, the Operating Agreement relajng to the management of the
Compagy and its subsidisries was terminated, and Endesa and the Fonmer Key Managers entered intn a Non-
tompete Agreement pursuant to which wch Former Key Managers resigned froin their respective positions and
agreed not w participate or work, direcily or indirectly, on any matters relaie:] o the energy sector in Lavin
America and Spain for a period of two years.

On October 31, 1997, Endesa, through its wholly-owned subsidiary Encesar, acquired in open market
transactions 4,080,000 ADSs reprosenting 204,000,000 Shares or approximately 3% of the capital stock of the
Company. The total purchase price for the ADSE was approxmately US$130.56 million. Endesar subsequently
converted substaptially all of the ADSs into Shares an wansferred such Shares to the 1.8, Purchaser. Endesar
currently owny a 0.039% interest in the Company in the form of ADSs represeniing Shares.

Fipfhermore, on December 5, 1997, the Chilean Purchassr entared into 2n apresment with cerrain
shareholder of Luz pursuant fo which the Chilsen Purchaser sold ail of its Series A shares and Series B shares in
Luz to certain stockholders of Luz (the *‘Investors') for an aggrepate purchase price of approximately US$35
million. The: Investors paid part of the parchase price in cash and in shares of ths other four Chispas companies
(14,427,810 shares) and paid the balance in May and September 1993 by trmstzrring to the (hilean Purchaser
39,832,132 shares (or a 0.6% interest) of the Company. The Investors also agresd to sell an additional 1.5% of
the capitel slock of the Company to the Chilesm Purchaser sometise in 1998 Tn May 1998 and September 1995,
plirsuznt to its apreement with the Invastors, the Chilean Puschaser acquired 80 110,045 Shares (reprecenting a
1.2% inlerest i the Company) for a total purchase price of approrimately TISEST million.

Betweon February 13, 1998 and October 21, 1998, the Chilean Purchaser acyuired an additiomal 67,336,071
Shares representing a 1.05% interest in the Company through open-market purchases on the Santiago Stock
Exchange for s total purchase price of approximately US$32 million,

Endesa, throngh itz arquisition of the Chispa Series A and Series B shares in 1997 and its acquisition of
Shires and ADSs of the Company through a saries of open merket purchases in 1997 and 1998, is the hencficial
owner of 2,171,518,108 Shares representing approximately 31.9% of the outstinding Shwes of the Company.
This ownership iterest gives the Endaga the opportunity to nommate three of 112 seven members of the Koard
of Directors of the Company. Currently, three of the members of the Company™s Boand of Directors e
representatives of Endesa: Mr. Radelfo Martfn Villa, Mr, Alfredo Llorente and Mr, Héctor Lépez, aach of whom
was elected for a term of threa years at the general stockholdess” meeting that took place on November 258, 19%7.
In additiem, Endesa nominated two of the nine members currently serving ou En lesa Chile's Bosd of Directors.

On January 22, 1999, Endess announced its intention to commence, throngh the U8, Purchaser and the
Chilean Parchaser, concurrent T1.5. and Chilean offers (the *“Original Tender Offers™) for Shares and ADSz
representing in the aggregate up 10 2,176,000,000 Shares (or 32% of the Shares of the Coropany) ar a price of
Ch$320 per Share md Ch$16,000 per ADS, in each case, net to the selier In cish. The ariginal U.8. offer was
made pomuant to e U5, Offer to Purchase filed with the Conunisrion on Jinusry 28, 1999, The Boand of
Directors voted to schedale a mesting of the Company's sharehelders on Februay 24, 1999 o vole on the Bylaw
Amendment, the approval of which was a condition to the Original Tender Offt k5.

In carly February 1999, subsequent to the Febmuary 4, 1999 shateholders™ meeting of the Company (see
“‘Section 12. Purpose of the Offers; Plans for the Company'”), executiver of Duke Energy Corporation
(““Duke’") Doke and of Endess had several telephone conversatons and a brief ‘neeting reparding the possibility
of negotiating an sgresment under which Duke would tender for a sumber of hares end American Depositary
Shares representing a sipnificant minotity intarest in Empresa Nacional de Rleciricidad 3.4, {**Endesa~Chile),
and, thereafter, should Endesa's Original Tender Offers for the Conspany*s Shars and ADSs be successful, Duke
and the Company could emier into a shareholders agrecment that would give 1uke majority represeptzfion on

Endesa-Chile’s board of directors. No agreements, arzngements or unders andings wers reached and the
dizcnssions were terminated on Fetwvary 16, 1999,




On Febtuary 12, 1999, Citbank disttibuited to holders of ADSe voting instructions to vote the Shates
represented by ADSs in connection with the February 24, 1999 meeting of tae Company's shareholders to
consiger the Bylaw Amendrent, Citibank set the cut-off time for receiving voting instructions in respect af the
Bylaw Meeting for no later thag 10:00 am. oo February 22, 1999, '

The Bylaw Amendment failed to achieve the requisite approval of holders of 75% of the Shares of the
Compemy, although it was approved by holders of spproximately 74% of the outstanding Shares (incliding
Shares represented by ADSs). All of the Chilean pension fund mansgers who ar: shareholders of the Company
which held approximately 299 of the Shates werme amang the holders voting in {avor of the Bylaw Amendment
at the February 24, 1999 meeting of the Company’s shareholders. On Febraary 25, 1999 Endesa aonounced that
it was investigating certain questioms i connectlon with the solicitation, tabnlation and delivery of voting
instruetions with respect to ADS hoklers since a complaint was received from m ADS holder with respect to tha
voting process. On February 26, 1999, Endesa termimated the Original Tende Offers withoue any Sharas or
A58 being purchaged thereunder.

At a Boand of Directors Meeting of the Company held on March 4, 1599, direernts of the Company
nominated by Endesa presented to the Boaxd the initial findings concerning votiag instructions of ADS holders
with respect to the February 24, 1999 meeting of the charsholders of the Company.

On Mareh 9. 1999, and acting on the request of two Chilaan pension fanil mmapers, Adminisiradera de
Fondos de Pensiones Santa Maria 5.A, mnd Adwministredora de Fondos de Pensiooes Hibita 5.A., which as of
February 24, 1559 were owners in the aggregate of approximately 10.13% of fe outstanding Shares of the
Company, the Board of Directors of the Company voted to schedule a shacehaldirs' meetmg on Mzrch 30, 1999
1o again consider the Bylaw Amendnwwent,

Strategic Allianoe. The Strategic Alliance enteved gty in August 1997 was smended and restated by
Endess and the Company on March 18, 1998, The Strategic Alliance, as carrently in effect, allows the parties 1o



pursue and develop investment projects in the elnctricity sector as well as in the transportstion and distribudon
of gas in Latin America, excludmg Chile. In order to develop a specific project, the partiss will form a
consortium for that project, the specific terms of which will be determined on a -yrofect-by-project basis and may
inelude third party investors. Should a project be of interest to one party and not the other, the party may proceed
with the project independently. In the projects in which both parties bid togathir, their patticipation will be the
same ynless otherwise agreed 1o by the partiss. The Strategic Alliance will be in effect until Dacamber 2003,

after which the term will be exiended for successive threesyear terms unless advince notics iz pjven to terminate
the relationship.

Joint Investments. Since 1994, Endesa and the Company are joint irvestors in Edelnor, an electrdc
distribution company in Lims, with an economic interest of 18% and 25% respectively, The aggregate
consideration paid for their investment was US$420 million.

In November 1996, Endesa and the Company participated in a joint investment in Cefj, an electricity
distribution company in the State of Rio de Janeiro, Braxil for a total of US$427 million BEndesa and the
Company have an sconomic interest of 16% and 43%, respectively, in Ce).

On Seprember 9, 1997, Endesa and the Company formed a joint ventum vehicle, Companhia de
Interconexio Energetiea (**Cien'"), for the purpose of constracting a power lind counecting the south of Bragi)
and the narth of Argentina. Under the terms of the joint vanhwe, the 11.8. Purctaser owns 55% of Cien and has
the power to appoint the general manager of the: project. Endesa md the Compay agreed to contribute a total of
US5250 million (of which US%$112 miltion has been contributed) to the project.

In October 1997, Endesa and the Company participaied fointly in the privatization of the Colombign
companjes Generadora de Energla de Bogotd (“Emgesa*”) and Comercisizadom y Distritmidon de Energfa de
Bogotd (“‘Codensa™). Empesa is the largest electicity generator in Bogotf anl Codensa is the only electricity
distributor in Bogots and its environs, Endesa and the Company are the two sole shareholders of tha companies
that cemtrol Emngesa and Codensa. The agpregate consideration paid by Endesa sud the Company for thelr joint
inveatment in Emgesa and Codensa was 1778$1.7 billion.

In April 1998, pursnant to the Strategic Allianee, a consortivm including Edesa and the Company acquired
51% of the shares of the Brazilian electricity company Coelce for US5373 million. Endess and the Company
¢ach owns, diectly and indirectly, 41% of ths eemsortivm. Endesa’s direct iivestment totaled approximately
US5230 miltiom. In May 1998, the consornjum scquired a right to an additional i.55% of the compeny far UTS$62
million. Coelce distribuizs energy in the province of Cears in the northeast of ¥im=i],

Other contacts.  AS gperators in the energy sector, managernent of Endesa mnd the Company have contact
with each other In the ordinsry courss of business. Such contacts primarly consist of jointly evaluating, pursuing
and participating in privatizations and other investment projects in the Latinn American clactricity sactor. In
addition, since September 1998, representarives of Eodesa and the Company aud their mapective affiliares have
besn conducting ‘‘benchmarking™” studies pursuant to which the parties shwe information relsting to their
r=spective management and business processes. Endesa expects tiat the results f such studies will be completed
in the fellowing weeks.

12. Purpose of the Offers; Plans for the Company.

The purpase of the Offers iz w enable Endesa to acquire control of, and a majority cquity interest in, the
Company. As of tho date bereof, Endesa beneficially ewns 2,171,518,108 Sliares representing approximately
$1.9% of the outstanding Shares and has three representatives on the seven-nember Board of Direcioes of the
Company. Endesn corrently intends, as soon as practicable after consummation, of the Offery, to seek additional
representatlon on the Company’s Board of Directers proportional to its equity ositfon in the Company.



Endesa considers Larin America as fundenental to its intemational expaniion sirategy, with the Company
being the platform for Endesa’s expansion in the region which should permit the Compamy to achieve its
expectations of growth md profitability. Endesa expects 1o achieve balanced growth in the power generation and
distribution sectors 4s well 25 in relarsd businesses through the consolidation of Endesa™s and the Company's
operations. Endesa has extensive experience in Spain and internationally with respect to the consclidabon of
electricity peneration and disrribition companies snd has the financial veacwve s to realize its Latin American
growth strategy. Tn addition, Endesa believes that consolidation will provide sijmificant management synergise,
cohance competitiveness and mmdmize shaveholder value.,

Endesa also believes that the Compeny's principal power generation ubsidiary, Endesa-Chile, is
important asset combming electricity penemtion with the Compamy's distdbution notwork. Bndesa-Chile has a
significant matker presence throughout Latin America that complements the Clompany’s distribution network.
Such an existog infrastrecrure, dlong with Endesa’s resomrees and leadership, positon the Company and its
subsidiarics to becoms the leading elecrricity company not only in Chile, bt fhoughout Latin America,

On December 18, 1998, the Board of Directors of the Compzmy voted in favor of submitting for shaveholder
approval 2 propasal recommending the sale of the Carmpagy's interest in Endeys-Chile. The Divectors
by Epdesa to the Company's Board sbstaiced from voting on such resolution. .An extraondingry mesting of the
Compemy's shareholdecs to allow shareholders to express their position regsréing a yerommended sale of the
Company's intetest in Endega-Chile and to empower the Company’s Boatd of Directors to execuie the will of
the shareholders with respect to soch sule was held on February 4, 1909, At th: Fohroary 4, 1993 mecting, the
shareholders of the Company approved the sale of the Company's interest in Endesa-Chile. Endess voled i1
Sheres against the propossl. Endesa reserves its right to tike any aciion within ik power which it deerna desfrable

ar appropriate under the circomstances then existing to prevent the sale of the Company's intereal in Fodess-
Chile t 3 third party.

On January 27, 1999, the Board of Enersis unanimously approved a resolution requesting that a meeting of
the sharehalders of Endesa-Chile be called to cansider increasing fhe maximna sumber of shares that may be
held by a single shareholder or group of related sharcholders. On February 26, 1999, the Board of Directors of
Endesa-Chile vatad to schedule a shareholders meeting for April 6, 1999 to vot: on this proposal.

Oxa Jannary 27, 1999, the Board of the Company unanimously approved a resolution requasting that a
meeting of the shareholders of Endesa-Chile be called to consider increasing the maxirmm mymber of shares
that may be-held by a single shareholder or group of related shareholders. The Board of Directors of Endeza-
Chile votad to schedule a shaveholders meeting for April 8, 1999 to volc on this proposal. Endesa intends to
suppeont this proposal and will act 1o permit the other sharebolders of Endesa-t’hile to sell Endesa-Chile shares
wpresenting, in the aggregate, a amnbolling interest in Endesa-Chile.

Endesa does not intend o decrease its indirect interest in Endesa=-Chile ind believes that maintaining the
Campany*s interest in Endesa-Chile is in the best intetests of all of the Compaiy’s shareholders, Should Endesa
decide in the future ta increase iG direct or indirect interest in Endesa-Chile, Et desa will do 5o only by means of
a tender offer for ot least 25% of the owistanding shares of Endesa Chile that would be open & all Endesa-Chile
sharchoiders on the same terms, This commitment will be in effect only duriny; ihe 90-day period following the
adoption of the Endesa-Chile bylaw amendment and oply if the Endesa-Chile bylaw amendment Is adopted
during 1999, and if this U.S. Offer is completed,

On February 25, 1999, Duke lamched an offer to purchase up to 4,182./394,836 shares of common stock
(51% of the outstanding shares) of Endesa-Chile. Endesa is not a party to Inike's affer to purchase shares of
common stock of Endesa-Chile and Duke's offer iz nnrelated to Endesa's offer to purchase Shares of the
Company as stated by Endesa in a press release dated February 18, 1999, a copy of which is included as s
exhibit to this 14D-1 to which this U.8. Offer to Perchase is also an exhibit,

Endesa will continue 1o evaluate all aspects of the Compwny’s business, operations, msnagement and
finamcial position during the pendency of the Offers and after the consummatioa of the Offers by the Purchasers,
and will take such further action a5 it deems appropriste undar the circumatances then existing, including changes
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in Company’s management. However, Endesa views the current management as a valuable asser, with a proven,
track record in the domestic and imternational markets aud looks forward 1o conlinnmp productive collaborations,

Foliowing the consummation of the Offers, Endesa may, directly or indirecsly through affiliates, merease its
beneficial ownership mterests in the Compmy through open-market purchases, privaiely negotiated tramsactions
or additional tender offers, subject in each case to any share ownetship restric ious in the Compsmy's By-laws,
There can be 1o assurance that Endess or acy of jts affiliates will effect sny suh additional Shave purchases.

Except as otherwise discussed in this U.S. Offer to Purchase, neither Endesa nor the Purchasers has any
present plans or proposals that would rosult in any extraordinary corporate mansaction, such a5 a merper,
Teorganization, liquidation, or sale or transfer of a materfal amount of assets of the Company or mny of its
subsidiaries or my other materizl changes to the Company's cepitalizetion, ¢ ividend policy, capital structure,
corporate gtructure or busincss.

13. Effact of the Offers on the Market for the Shares and ADSs; Rigistration of Shares nndey the
Exchange Act. ‘

According o Chilaan law, the SVS may cancel the registration of any security of the Compeny in the
Secorities Registry in the following cases: (i) if quotations ¢r twrausactions bare been suspended for more than
120 days and the causes for such, snspension have oot beea cured; and (i) in o rixin sedous cases, such as, (2) if
registration was obiained with false information; (b) if the Company delivered false information tn the exchange
orbmkm;_('c)i.uthﬂmseofamnﬂﬂloffer.iﬂhblssucrdivﬂgudfalumﬁm:mmwﬁmm;and(d)ifﬂ:n
security does not comply with the rrquirements for its registration.

Effects on Market for Shares. The purchase of Shares prrsuant to the (ffers will reduce substantially the
number of Shares that might otherwise trade pubbcly and may reduce the mun iber of holders of Shares. In view
of the number and valos of the Shares that would remain outstanding after completion of the Offers, Endesa
believes that there will condmue fo be a liquid market for the Shares. While a 1pduction in publicly tmded Shares
could adversely affect liquidity and market valoe, the Purchasers ¢anmot predict, with any extamty, whether this
reduction would have an adverse or beneficial effect on the market price for, or macketibility of, the Shares.

The Sharcs are traded on the Santiago Stock Exchange, the Valparafso !itock Exchange and the Electronic
Exchange. Endesa and the Puchasers recognize that the existence of a il teading market for the Shares in
Chile is important to holders of Shares. Consequently, the current seeatcpy ¢f Endesa and the Purchasers 1s to
[cause the Conmpamy to] maintain the listing of the Shares on these stock exck mnges. In view of this strategy and
the fact fat the laws of Chile do not provide a mochanism for the forced delisting of securities onte wading has
eommenced, the Purchasers and Endesa do not expect that the Offers will have any adverse impact on the listing
of the Shares on any stock exchange in Chile.

After completion of the Offers, Endesa will seek to increase the liguidityr of the Shares by making an effort

to increase the visibility and coverage of the Company by market apalysts. Ia addidon, Endesa will consider, if

neceseary, financing any furre expansion projects with offergs of equity s:enrities of the Company at market
condifions.

Effects on Marker for ADSs, The purchase of ADSe pursnant to the ‘U.8. Offer will rednce substabially
the mumber of ADSs that might otherwise rade publicly and conld reduce the momber of holders of ADSs. In
view of fhe pumber and value of the ADSs that woyld remain curstanding afier completion of the Offers, Endesa
believes that there will omtinue to be a liquid market for the ADSs. ‘While 1. reduction in publicly traded ADSs
could adversely affect liquidity and mesket value, the Purchasers cannot precict, with any certainty, whether this
redortion will have an adverse or beneficial effect on the market price for, ot marketability of, the ADSs.
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The ADSs are listed on the NYSE. Endesa and the Purchasers recopnize thit the existence of a 1lquid wrading
market for the ADSs ix important to holders of ADSs. Consequently the cuTent strategy of Endesa and the
Purchagers is t maintain fhis Listimg. The NYSE does not omrently have a formal policy with respect to the
delisting of ADSs. Accordingly, while Endesa expects to mantain the NYSE listing for tha AT3Ss, Endesa and
the Purchasers cannot gusrantes the contimued listing of the ATYSs,

If the liguidity and mearket value of the Shares md ADSs is materially and adversely affected by the Offers,
Endesa will analyze whatever steps it deems convenient and appropriaie to adc ress this effect.

The ADSs are cumrently “*margin securities'’ under the regulations of the Hoard of Governors of the Federsa|
Reserve System (the "Federal Reserve Boprd®'), which has the effect, among other things, of allowing brokers
10 extend credit on the collateral of such securitics. Depending upon factors sach as the npumber of the aggregate
market value of the publicly held ADSs, the ADSs might no Ionger constiute '‘margin secnrities™ for the

purposes of the Federal Reserve Board's margin repulaticms snd, herefore, covld no longer be used as collatersl
for loans made by brokers,

Registration of Shares under the Exchange Aet.  The Shares are curen ly registered under the Exchange
Act. Such mgistration may be termmated upon application of the Company to the Commrission if the ADSs are
nor listed on a nationsl securities exchange and there art fewer than 300 recod holders of the Shares or ADSs
regident in the United States, Termination of the registration of the Shares under the Exchange Act would
substantially rednce the infarmation required to be furnished by the Coropany to holders of ADS3s and to the
Commission and would make certain of the provisions of the Exchange Act, such as fie requirements of Rulc
136-3 under the Exchange Act with reapect to “going private™ trmsacitons, 1.0 Jonger applicable o the ADSs.
Finthermore, **affilistes” of the Company and persons holding ““restricted seimrdtes™ of the Company may be
deprived of the ability to disposa of such securitles pursnant to Rule 144 pronmipared under the Securities Act,
If registration of the Shares ydey the Exchange Act were terminated, the Al)Se would no longer be **margin
securities™ or sligible for Listing or NASDAQ reporting,

14, Exansion of Tender Perind; Termination; Amendment. The U.S. Puichaser reserves the right, at
any tme or from time to time, in it$ sole discretion and regandiess of whether or not amy of the conditions
specified in Section 15 shall have been satisfied, to extend the period of titre during which the U.S, Offer is
open by giving oral or written nofice of such extension 10 the Receiving Ageot and by making a public
snnonacement of such extension or to amend the U8, Offer in any respect by meking a public announcement of

such amendment There can be no assurance that the 17.5. Pughaser will exeroice its right to extend or amend
the 1.5, Offer.

If the T1.5. Purchaser increases by more than 2% of tho onestamding Shares (inchading Shares represented by
ADSs) or decreases the perceniage of Shares (including Shares represented b1 ADSE) heing sought or incranses
or decyeases the consideratinn o be paid for Sharss and ADSs pursnant to the U.S, Offer and the VLS. Offer is
scheduled to expire at any time before the expiration of a pericd of 10 busiiess days from, and meluding, the
date that notice of such inerense or decrease is first published, sent or given (n the mammer specified below, the
U.5. Offer will be extendad until the expiration of such period of 10 business days. The U.S. Purchaser currently
does oot intend to increase o decaease the percetitage of Shares (including Shares represented by ADSs) to be
purchased in the U.S. Offer. If the U.S. Purchasar makes a material change iz, the terme of the 11.8. Offer (other
than a change in price or percentage of secyritics sonpht) o m the information concemmy the U.S. Offer, or
waives a2 material condition of the U.S. Offer, the 17.5. Purchaser will extnd the T8, Offer, if required by
applicable law, for a period sufficlent 1o allow shareholders 1o consider the mnended terms of the 1.3, Offer. In
a poblished releass, the Commission has stated that in its view an offer mmst emain open for 2 minfmom period
of time following a material change mn the tcoms of such offer apd that the waiver of a condition such as the
Mmmum Tender Condition is a material change m the terms of an offer. The release states that an offer shonld
Temain open for & minimum of five business days from the date the marerizl change is firgt published, sent or
piven 1 securitybolders, and that if materisl changes are made with respest to informarion that approaches the



sipnificance of prics and share lavels, 2 minimum of 10 business days may be required to sllow adequate
dissemination aud investor response. The term *'business day™* shall mean any day other than Satunday, Sumdsy

or 2 U.8, federal holiday and shall consist of the time period from 12:00 AML throngh 12:00 Midnight, New
York City time,

The U.S. Purchaser also reserves the right, exercisable at any time prier 10 the Expiration Date, and in its
sole discretion, i the event any of the conditions set forth in Section 15 of the U.S. Offer to Prachase shall not
have been satisfied, to termmate the ULE. Offer and not accept for paymant of pay for Shares and ADSs. In
addition, the 17.5. Purchaser reserves the right, exercisable at any Hime and in its sole diseretion, m the event any
of the conditions set forth in Section 15(a) of the U.5, Offer to Purchase shall not have be¢n satished and s0
long as the Shares and/or ADSs have not therewnfote been accepted for paymunt, fo delay (excrpt as otherwiss
required by applicable 1aw) acceptance for paymeant of or payment for Shares 2nd ADS5 or to terminate the U.5.
Offer and not accept for paymenr or pay for Shares and ADSs.

If the U.5. Purchaser extends the period of time dyring which the U.S, Off:r is open, is delayed in 2ccepiing
for payment or paying for Shares and/or ADSa or is unable to accept for payme nt or pay for Shares and/or ADSs
pursuant 10 the U.S. Offer for any reason, then, without prejudice to the U.5. Purchaser’s tphts under the 1.5,
Offer, the Receiving Agent may, on behalf of the US. Purchaser, retain al! Shares and ADSE, respettively,
tendered, and such Shares and ADSs may not be withdrawn except a8 otheiwise provided in Sectica 5. The
mservation by the U.S, Porchaser of the right to delay accepence for payount of or payment for Shares and
ADS3 is subject to applicable taw, which requires that the TLS. Purchaser pay 'he consideration offered or retum

the Shares.and ADSs deposited by or on behalf of shareholders promptly afte the termination. or withdrawal of
the ULE. Offer.

Any extension, termination or amendment of the U.S. Offer will be followed a= promptly as practicable by
a public armonncement thereof. Withont limiting the manner i which the U.5. Purchaser muy choose o make
sy pubilic amouncement, the 11.S. Purchaser will have no obligation (except 25 otherwise required by applicable
law) to publish, advertise or otherwise communicate any such public aungmeement other than by meking a
release 1o the Dow Jones News Scrvice. In the case of an extension of the ULS. Offer, the U.S. Purchaser will
meke a public announcement of such extension no later than 5:00 AM., New York City time, on the next
business day after the previonsly scheduled Eapiraton Date.

15. Ceortain Cooditions of the U.S, Offer. Subject 1 any gpplicible rules and regularions of the
Cormission, including Rule 1de-1(c) under the Exchange Act (relating to the U.S. Parchaset's oblipation to pay
for o retum tendered securities promptly after termination or withdrawal of the U.S. Offer), the U.5. Purchaser
may terminate or amend the TS, Offer and may postpone the acceptancs of any payment for the Shares and
ADSs as provided in Section 14 if pricr to the Expiration Date, the Bylaw Ainendment Condition shall not have
been salisfied as provided in this U.S. Offer to Purchase; or if at any time tefore the Gme of payment for auy
Shares and ADYSs (whether or ot any Shares or ADSs have been accepted for payment or paid for pursuznt to
the U.8. Difer) any of the following conditions exist or is threatened at Endzsa's and the U.S, Purchaser's sole
discretion:

() there shall have been ipstimed any action o proceeding by :my muthority or court, demnestic or
foreign, seeking (i) to suspend, restrain or prohibit either Offer or any of the tarms and conditions thereof,

(if) toy featrict gr probibit the exerclee by Boitesn ar mny of its affilisies ol any of lts rights with rexpect to 211

or any pertion of the bualness or assets of the Company or my of its afflistes or obligate Endesa or any of

its affillates to dispose of any business ot asset of the Company or #ny of ity affiliates, of (ili) mopose any

limitation on the ability of Endesa ar any of its affiliates 10 exercis its righis as a sharcholder of the
Compamy,

{b) there shall have occumed (i) any ¢hmmge or cirenmstances faat materially adversely affects the
business, assels, financisl copdition or net warth of the Company ot its affiliates or the value of the Shares
or (ii) any suspension in trading of the Shares;




{¢) thero shall have ocewrred any modification to tha Bylaws of te Company or its affiliates, other
than the Bylaw Amendment or there shall have been declared on or after Mazch 10, 1999 any dividend in
tespect of the Shares;

(d) the Bylaw Amendment shall not have become effective under Chilean law; or

() the Company shail not have sold, issued or granted, or entered into an agreement o sell, issue or
grant, any shares of eommon stock of, or pther equity interests in, or my securities that ame convertible into
or exchangesble for any shares of commen stock of, or other equity interests in, or any options, warmats or
rights of any kind 1o acquire any shares of common stock or other cquity interests in, the Company.

The foregoing eonditions (other than the Bylaw Amendment Condition) are for the sole benefit of Pndess
and the U.5. Purchaser and may be asserted by Endesa or the 1.5, Purchaser in theit sole diszretion, regardless
of the creurstances (including auy action or omission by Endesz or the U.S. Purchaser) giving rise to any such
conditinns or may be waived by Endesa or the U.8. Purchaser in their sole discretion in whole or in part at any
time and from dme to time. The failure by Endesa or the U.S. Purchaser 5§ any Hme to excrcise any of the
foregoing rights shall not be deemed a waiver of any such right and each smch. right shall be deerned an ongoing
right which may be asserted at any tima snd fom Gme to time, Any dabnmnation by Endesa ar the 175,
Purchaser concerning any condition ot cvent described in this Section 13 shall be final aud binding o alf parties.

Endesa notes that the circumstances affecting Edecor, ap affiliste of Finexsis, g5 4 result of the service

gisruption that oconrred on Febroary 15, 1999, will not be invoked by Endesa as giving rise to a faiflure to satisfy
the condition set forth in Section 15(h), above.

16. Certain Legel Matiers; Regulatory Approvaias

General. Based on ity examination of publicly availsble mfonmation. filad by the Company with the
Commission and other publicly available information concerning the Compar iy, the U8, Purchaser is mot mwvime
of () any povernmental Heenss or regulatory pecmit that appears to be material to the Conopany’s business that
might be adversely affected by the TF.5. Purehaser's acquisition of Shares amlor ADSs as contemplated hegein,
(i) any approval or other action by ey government or govermmental admivistrative or regulatory authority or
agency, domastic or foreign, that woald be required for the acgnisition or ownership of Shares end/or ADSs by
the U.S. Purchater as contemplated herein or (iii) any approval or other action by any povesmment or
govermnmentsl administrative regulatory aathodrey of agency, domestic or forcipn, or any consent, waivar or other
approval that would be required as a result of or in comection with the Offers, meluding but not limited to, any
consents of ather approvals \mder any licenses, conceasions, permits and agicemants to which the Company or
the UL.S. Purchaser or any of their tespective subsidiaries or affiliates is a pacty. Should agy such appraval or
other action be required, the U.S. Porchaser currently contemplates that such approval or other action will be
sought. The U.S. Purchaser ig unahle to predict whether it may determize that it is required o delay the
acceptance for payment of or payment for Shares and/or ADSs lendeted punmant to the U.5. Offer pending the
outcome of any sach matter. There can be no assurzmee fhat ay such approval or other action, if needed, would
be obtained or would be obtzined without substantial conditions or that if such approvals were not ohitained or
such other actions were not taken sdverse consequences might not result to the Company®s business or cettain
parts of the Company’s businasa might not have to be disposed of, any of which could canse the U.S. Purchaser
1 elect th eerminate the 1.8, Offer without the purchare of Shares and/or ARis therennder. The 7.5, Purchasse's

obligatiop, pnder the U.5. Offer to accept for payment aud pay for Shares audfor ADSs 1s subject to certain
conditions, See Section 15.

Chilean Corporate Law,

Should Endesa acquire control of approxlmately 64% of the total pumbvr of Shares quistanding (pearly the
maximum gumber of Shares thar can be held by a single shareholder or a group of sharcholdors under the
Company's Bylaws, assuming the Bylaw Amendment Condition, is satisfiel), Endesa would be zble, with the
cenemrence of holders of relatively few Shares nor owned by Endesa, to mike certain fondamental changes to
the Company. More pardcularly, Chilean eompanies law pravides that a vole of the holders of at l=ast 66%4% of



the outstanding shares would be required to take any of te following acton: (i) transformation, spin-off or
merger of the Company; (ii) amendment io the term of duration of the Comipany or its early krminatien; (i)
chenge of the domicils of the Company; (iv) decrtass in capital of the Comyany: (v) approval and valuation of
capital contritations tnade in property other than cash: (vi) amendment to those matters to be decided at a
meeting of shareholders; (vii) reduction of the number of Members of the Board of Directors of the Company
and limits on the powers of the Board of Directors; (viii) sale of all of the aisets and debts or sale of all of the
aszets of the Compatty; (jx) the manner of distributing surplvs of the Compeny; and (x) the curing of wchnical
defects in the constitntive documents of the Company or any amendment the eto,

Chilesm company law provides for stannoty withdrawal rights for minority shareholders where holders of at
least 6635% of the total shames oulstanding make certain of the fondamental changes sat oot above, Following
the adoption of a resolution relating to a fundamental change by a majority’ of at least 6639% of total shares
cutstanding, a company is required to publish 2 notice of the passing of suct. resolution. Dhissident shareholders
have thirty days to aotify the company of their dissent, The Board of Directens of the compay has an additional
thirty days 1o call another meéeting of the sharcholders to consider the revocaion of the resolution that tiggered
the withdrawal cight. If the Boad of Ditectors does not call a second weeting of the shaehplders or the
tesotution is not revoked at such megting, all dissenting shareholdera that pre viously notified the company have
the right 0 compel the company to purchase their ehares in the company. Such puchases are made within thirty
days of the second shareholders meeting or the daie of the decision of the Hoand of Directors not to call such
mesting, at a price determined from the weightsd average trading price on s uck exchanges in Chile during the
receding two months,

Antitrust end Reguletory Laws. Under the Umited Seates Hart-Scott-F oding Antitst ITmprovements Act
of 1976 (th= “HSR. Act®), certain acquisitions may not be consummaned unless certain information has bean
furnished to the Federai Teade Commission and the Antitust Division of the Departmemt of Justics and cevtain
waiting peciod requirements have hesm satisfied, Based upon mformation concerning e Compsny that is
publicly available, the U.8. Purchaser belisves that the EESE Act is not applizable to the purchase of the Shares
and/or ADSs pursuant to the Offexs and that such purchase will not viclate te antitrust laws.

Thete ate no requirements under Chilean law that the Chilsan Antivast Anthority (the ‘“CAA'") ba notified
of the Offers. The CAA does, however, hava broad mtherity to imvestigate smy intendmd trangaction that the CAA,
determines is likely to cause an adverse effect on, or lessen, competition. Althoogh it is not anticipated that the
CAA will investigate the Offers, no assurance can be given that the CAA w1 not derermine that the Offers aye
anHommpetitive and sihject to the semtiny of the CAA.

Under Chilean law, Endesa is considered to be the Company's oontrolling shareholder because it is the only
sharcholder with a benzficial equity infereat excasding 25%. Accordingly, vie conzemmation of the Offexs will
not technically constitute a change of control of the Company requiring compliance with Article 54 of the
Chilean Secorities Market Law. Endeza nevertheless intends io take, or canre to be wken, all steps pecessary to
comply with Article 54 of the Chilean Securitics Market Law. A notice o intention tn acquire control and a

notice of a tender offer of the Company were published on March 10, 1999 it B! Mervurin, a national newspaper,
and the 3VS was doly noiified on March 9, 1900,

In accordance with Articls 12 of the Securites Market Law, Endesa o5t report the results of the Offers to
the 5VS and the Santingo Stock Exchanga, the Valpamdso Stock Exchange and the Electronic Exchange within
five days of the Expiration Date. In addition, the Company must give notic: of the acquisition of a majority of
the. ownership interests of the Company within five days after the first day «f the momth following the month in
which the purchases vndsr the Offers were made. Endesa Intends to take, or :ase ¢ be taken, all steps necessary
o comply with Aricle 12 of the Chilean Secnrities Madet Law.

Other. Becsed upon the 118, Purchaser’s examination of publicly & railable mformation concerning the
Cotnpaniy, it appears that the Company and its subsidiarics own property a0d conduct business in a oumber of
foreipn conmiriay in addifion to those described above. In connection with the acquisition of Shares and/or ADSs




pursiant to the Offers, the laws of certain of thess foreign coumtries may reuire the filing of information with,
or the obtaining of the approvat of, povernmental authorities therein. After commencerent of the Offers, Endesa
will scek firther information regarding the applicability of any such lawz md currently intends to take such
action as they may require, but 1o assaranec cen be given that sach approvals will be obkxdned, If any action is
taken prior to completion of the U8, Offar by any soch government o governmental athosity, the U.E,
Parchaser may not be obligated to accept for payment or pay for any tendered Shares. See Section 15,

17. Fees and Expenses. Except as set forth below, neather the U.S. Purchaser nor Bndesa will pay any

fees or commissions to any broker, dealer or other person for soliciting tend:m of Shares snd/or ADSs pirsant
1o the U.8. Offer,

BT Wolfensohh is acting as financial advisor to the 17.5. Porchaser and as Dealer Manager m comectiom
with the 1.8, Offer and is mgponsible for Global Coordinarian of the Offen. BT Wolfenschn is engaged in the
mergers and acquisitions and client advisory bmsmess of Bankers Trust and, for legal and regulatory purposes, is
a division of BT Alex. Brown, Inc., a registered broker dealer and member of the NYSH.

Goldmar Sachs Internarional (' *GSI'") is acting as exclysive financial advisor to EFndesa in comection, with
the Offers.

Goldman, Sachs & Co. (“‘Goldman Sachs™) is acting as Dealer :mager to the US. Purchacer in
connection with the U.S. Offer. Goldman Sachs js not receiving any fee & compensation for scting ac Dealer
Manager, other than that payable o GSI, an affiliate of Goldman Sachs, as (eseribed below.

BT Wolenzohn snd GSI will receive costomary fees for acting in the forepoing capacites. Such fees will
not exceed $11,000000 in the aggregate. In addition, the U.S. Purchaser has agreed o reimburse HT
Wolfensolm, Goldmen Sachs and GSI for certain cut-of-pocket expenses ficurmed in connection with the 1.5,
Offer (incloding the reascmabile fees md dishursaments of ontside coynsel) .ind Endesa and the Purchasers have
agreed to indemmify BT Wolfensohn, Goldman Sachs and GSI against cerrrim lisbilides, including certain
liabilities under the .5, federal securities Laws.

The .5, Purchaser has reteined The Bank of New York to act 25 the Receiving Agent in connection with
the 1.8, Offer. The Receiving Apent has not been rerained to toake solhcitstions or recommendations in its role
s recciving agent The Receiving Agent will receive reasonable and cusicmary compensation for its services,
will be reimbarsed for certain reascnable out-of-pocket expenses and 'will be indemmified against certain
liabilities in coopection therawith, meloding cextain Habilities under the 1.5 . federal securities Jaws.,

The U.5. Purchaser hay retained D.F. King & Co., Inc. to act a3 the Tiformation Agent in connection with
the U5, Offer. The Infarmation. Agent may contact holders of Shares sml/or ADSs by mail, telephone, telex,
te)epraph and personal interviews and may request brokers, dealers and oter nominee shareholders o forward
materials relating 1o the ULS. Offer to beneficial owners. The Infopmation Apent will feetive wasonable and
tustmary compensation for its services, will be reimbumsed for certain te sspaable out-of-pocket expenses and

wil] be indemnified against certain Habilides in connection therswith, inch ding certain liabilities under the U.3.
federal securities Taws.

The U.S. Purchaser has offered to pay brokers and securitias firme (**Soliciting Dealers’), in return foe
solimting vobng instructions with respect to the Bylaw Amendment frem holders of ADS: and powers of
attomey with respect to the Bylaw Amendment from holdars of Shares, » == equal o 50,10 for each ADS as to
which a voting instmstion cad 13 rermned and $0.002 for each Share as to which & power of attomey is returned,
in each case subject to a minimum fee of $20 per beneficlal owner. The nuximmm fae payable to all Soliciting
Dealers with tespect to any single beneficial owner is $100. Fees to Soliciting; Dezlers will be payable repardiess of
whether the voling instructions and powers of attarney solicited are for or against approval of the Bylaw Amendment.



18. Miscallgneous. The T7.5. Offer is not bemg made to, nor will tendsrs be acoepted from or on behalf
of, holders of Shares or ADS= in any jusisdiction in whith the making of the U.8. Offer or scceptancs thereof
would mot be in compliance with the laws of such qurisdiction. However, the U.S. Puchaser may, in its
dizcretion, take mch action as it may deem necessary to make the U.S. Offer in any such jutisdiction amd extend
the: U.S. Offer to holders of Shares md ADS in such jorisdiction.

No person has been authorized to give any information or make any representation on hehzlf of the
U.S. Purchaser or Endesa not contained In this (.5, Offer to Purchase or in the Form of Acceptance, ADS
Letier of Tranamittal or ADS Notice of Guaranteed Delivery and, if given or made, such information or
representation must not be relied npon as having been authorized,

The U.5. Purchaser has filed with the Commission a Tender Offer Stateinent on Schedole 14D-1, together
with exhibits, pursnant to Rule 14d-3 of the Generzl Rules and Repulations wider the Exchange Act, furnishing
certain additional informaticn with respect to the ULS. Offer. The Schedule 1413-} and any amendments therero,
including exhibirs, may be exmmined and copies may be obtained from the offices of the Commission in the
manner st forth in Section 8 of this 115, Offer to Purchase (2xcept that such isformation wilt not be available ar
the regionsl offices of the Commission),

ENDESA INTERMACIONAL, 5.A.
ENDESA, 5.A.

March 10, 1599




SCHEDULE I

DIRECTORS AND EXECUTIVE OFFICERS

1. Directors und Executive Officers of Endesa. The name, business ad Iress, present principal occupation or
employment and five-year employment history of each director and executive officer of Endesa and certain other
information are set forth below. Unless othetwise indicated below. the address «f each director and officer is Principe
de Yergara 187, Madrid, Spain. Where no date is shown, the individual has ocopied the position indicated for the
past five years. Unless otherwise indicated, cach occupation set forth oppesite am individusl's mame mfers to
employment with Endesa. All directors and officers listed below mre citizans of Spain. Directors ars identified by an
asterisk or two asterigks in the case of Dictors who am members of e Etecudve Committse of the Board of
Direstors.




2. Directors and Executive Officers of the U5, Porchazer. The name, business address, present
principal cccupation or employment and fve-year employment history of eacia direrctor and execative officer of
the U'S, Purchaser and certain other information are st forth below. Tlnleis otherwise indicated below, the
address of each director and officer is Tome Picasso, Flaza Pablo Ruiz Picasio, S/M, Madrid, Spain. Where no
date is shown, the individes] has occupied the position indicated for the past five yeats. Unless otherwise
indicated, each occupation set forth opposite an individual*s name refers to e ployment with the U.S. Purchaser.
All direcrars and officers listcd below are citizens of Spain. Directors are identifted by an asterisk.




Copies of the Form of Acceptance md the ADS Letter of Transmittal, properly completed and duly signed,
will be acceptsd. Completed Forms of Acceptance, accompanisd by Tétulo(s), a duly signed Traspaso with the
rumber of Shares in blank and a power of atiorney o complete the Traspase pod all other documents of title
and transfer, should be delivered to the Receiving Agent at the addresses set forth below. The ADS Letter of
Transmittal, ADRs for the ADSs and ay other required documents should be snt by ¢ach holder of the ADISs
or kis or her broker, dealer, commereial bank, trast company or other nominee 10 the Reeeiving Agent at the
addressey set forth below.

Far Confirmation Telaphone:
(ROO) 507-5357

Questions or tequests for assistance of additional copies of this U.S. Offer 10 Purchase, the Form of
Acceptance, the ADS Letter of Trzmsmittsl and the ADS MNotice of Guaranteed Delivery may be directed to the
Tnformation Agent or the Dealer Managers at their respective addresses and blephooe rumbers get forth below.
A holder of Shares and/or ADSs also may contact their broker, dealer, commi reizl bank, truit company or othar
notinee for assistance coneeming the U.5. Offer.



el the Rkl prowwncn fRa o knawn, L

Notice of 1! 5. Offer to Purchase for Cash Shares of Common Stock
and American Depositary Shares Represeining in the
Appregate 694,591,189 Shares of Common Stock

of
- ENERSIS S.A.

Chilean Pesos 320 Net Per Share of Corﬁmdn Stock and -
Chilean Pesos 16,000 Net Per American Depositary Share
(each representing 50 Shares of Comman Stock)

. . by
- ENDESA INTERNACIONAL, S.A.
"+ awholly-owned subsidiary of
- ENDESA, S.A.
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