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The largest capital increase in Chile’s history

At 5:32 p.m. on Wednesday, July 25, 2012, the Superintendency of Securities and Insurance (SVS,
for its Spanish acronym), Chile’s financial regulator, published on its website a material event
notice concerning Enersis, the largest private electricity company in Latin America, controlled by
the Italian-Spanish multinational Endesa.

The company surprised everyone by calling an Extraordinary Shareholders” Meeting (ESM) to
vote on a $8.02 billion capital increase, to be held 50 days later on September 13.

It would be the largest capital increase in Chile’s history, for an amount equivalent to 13.3% of
the national budget.

The brief material event notice was limited to the information that Endesa would subscribe to
the capital increase by contributing shares that it directly controlled in other Latin American
electricity companies, valued by an independent expert at $4.862 billion, while the minority
shareholders would have to contribute with cash.

How would financial analysts, the media, and the rest of Chilean society react? And in any case,
could these stakeholders' reactions affect the operation?

This case was prepared by Claudio Capdeville Pérez, external collaborator, under the supervision of Professor Yago de la Cierva.
June 2024. Based on research done for an essay submitted for the Master's Degree in Corporate Reputation.

IESE cases are designed to promote class discussion rather than to illustrate effective or ineffective management of a given
situation.

Copyright © 2024 |ESE. This translation copyright © 2024 |ESE. To order copies contact IESE Publishing via www.iesepublishing.com.
Alternatively, write to publishing@iese.edu or call +34 932 536 558.

No part of this publication may be reproduced, stored in a retrieval system, made available on any LLM (i.e., ChatGPT), or
transmitted in any form or by any means - electronic, mechanical, photocopying, recording, or otherwise - without the
permission of IESE.

Last edited: 11/12/24



Abstract for promational use only. Full version available at www.iesepublishing.com

[][] 2]
§||ll DPO-864-E Enersis: A turbulent capital increase (A)

Latin America’s leading private electricity company

In 2012, Enersis was a financial holding company that controlled assets for the generation,
transmission and distribution of electricity in Chile, Argentina, Brazil, Colombia and Peru. In the
prior fiscal year, the company reported revenues of $12.586 billion and earnings of $723 million.
The company closed 2011 with an EBITDA of $4.339 billion, above the average of the previous
three years (S4 billion). Its investment plan for the five-year period 2011-15 totaled $6 billion.!

At the end of 2011, the group employed more than 10,800 people in Latin America. With more than
14,830 MW of installed capacity in the region, it supplied electricity to nearly 50 million people in
four of the five main capitals of Hispanic America: Santiago, Buenos Aires, Lima and Bogota.

Enersis was headquartered in Santiago, Chile and its shares were listed onthe Santiago Stock
Exchange, the NYSE (through American Depositary Receipts, or ADRs), Latibex! and other local
exchanges.? Consequently, all of the company’s public disclosures had to comply, at a minimum,
with Chilean legal standards and those of the US Securities and Exchange Commission (SEC).

Enersis was not Endesa’s only subsidiary in Latin America, but it was the most important.® In
2011, the contribution of the Latin American business to Endesa’s EBITDA was 44.61%.

Indirectly, Enersis was part of the Italian giant Enel, which controlled 92.063% of Endesa* after
taking control of the Spanish multinational through a complex and nerve-wracking process
involving a series of takeover bids and counter-bids.”

In 2012, Enersis was ranked first in the Corporate Reputation Business Monitor (Merco) ranking in
the energy sector' and 28th in the overall corporate ranking. In addition, a study conducted by the
Universidad del Desarrollo and the consulting firm Inteligencia de Negocios ranked Enersis and its
subsidiary, Endesa Chile, among the top five Chilean companies for transparency in 2011.

These figures positioned Enersis as the leading private electricity company in Latin America,
ahead of US-based AES Corp., France’s GDF Suez and Spain’s Iberdrola, the other electricity
operators vying for leadership of the regional market.

1 Latibex is a stock market based in Madrid that specializes in trading Latin American securities. Established in December
1999, it is regulated by the Spanish Securities Market Law and is part of the holding company Bolsas y Mercados Espafioles.
See “About Latibex,” BME, n.d.

2 Enersis was also listed on the Chilean Electronic Stock Exchange and the Valparaiso Stock Exchange.

3 Endesa directly controlled one electricity company in Peru (Eepsa) and two in Argentina (Dock Sud and Yacylec).

41n 2011, Endesa was Spain’s leading energy company, with earnings of €2.212 billion and revenues of €32.686 billion. The
company operated in Spain, Portugal, Argentina, Brazil, Chile, Colombia, Peru, Central America and Morocco. It had 22,877
employees, 40,095 MW of installed capacity and 25 million customers.

5 Enel was one of the world’s largest energy groups. Of Italian origin and headquartered in Rome, the company operated
in 40 countries in 2011, with more than 96,800 MW of installed capacity and nearly 61 million customers in the electricity
and gas markets. Enel ended 2011 with earnings of €4.148 billion, revenues of €79.514 billion and net financial debt of
€47.572 billion.
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Shareholding and governance

At the beginning of 2012, the shareholding structure of Enersis was as follows: Endesa
Latinoamérica (60.62%), AFPs (Spanish acronym for “pension fund administrators,” 12.99%), ADRs
(12.63%), brokerage firms, insurance companies and mutual funds (5.76%), Banco de Chile on
behalf of third parties (3.07%), foreign investment funds (1.78%) and other shareholders (3.15%).

The Board of Directors of Enersis consisted of seven members, six elected by the majority shareholder
and the seventh proposed by the minority shareholders. At the time of the events described in this
case, the members of the Board of Directors were: Pablo Yrarrazaval, chairman (also chairman of the
Santiago Stock Exchange); Andrea Brentan, vice chairman (also CEO of Endesa and head of Enel for
Iberia and Latin America); Rafael Miranda (former CEO of Endesa); Eugenio Tironi; Hernan Somerville;
Lednidas Vial (vice chairman of the Santiago Stock Exchange); and Rafael Fernandez, an independent
director elected with the votes of the AFPs and other minority shareholders.

Somerville, Vial and Fernandez formed the Directors” Committee (DC), which was chaired by
Somerville.®

The Executive Committee in turn was composed of 11 senior executives. Two of them were also
Endesa executives: Ignacio Antofianzas, CEO of Enersis and general manager of Latin America for
Endesa; and Massimo Tambosco, deputy CEO of Enersis and general manager of business strategy,
regulation and projects, and coordination of corporate areas for Endesa.’

Endesa’s Board of Directors had been chaired since 2009 by Borja Prado, a well-known Spanish
businessman with a long career in the banking sector, and had nine members, five of whom
were also directors of Enel.®

An important role would be played by a familiar figure for the minority shareholders of Enersis and
Endesa Chile: Héctor Lépez, Endesa’s general manager for strategy and development, had been
part of the team responsible for the controversial entry into the Chilean market in the late 1990s,
later overseeing the electricity generation business across Latin America. Now, from Madrid and
working closely with counterparts in Rome, he would lead the capital increase operation.

6 Under Chilean law (Article 50 bis of Law No. 18,046 and Circular No. 1,956 of Chile’s Financial Market Commission),
corporations are required to establish a directors’ committee if they have a market capitalization equal to or greater than
the equivalent of UF 1,500,000 (UF is an adjustment index calculated and approved by the Central Bank of Chile) and at
least 12.5% of their issued shares with voting rights are held by shareholders who individually own or control less than 10%
of such shares. The duties of the directors’” committee include reviewing reports issued by external auditors and the
company’s balance sheets and financial statements and expressing an opinion thereon prior to their submission to the
shareholders; recommending external auditors and risk classifiers to the board of directors; reviewing background
information on transactions with related companies; and reviewing compensation and remuneration systems.

7 The remaining members of the Executive Committee were: Alain Rosolino (audit), Alfredo Ergas (finance, replaced on
August 27 by Eduardo Escaffi), Ramiro Alfonsin (planning and control), Angel Chocarro (accounting), Domingo Valdés (legal
counsel and secretary of the board), Juan Pablo Larrain (communications), Carlos Nifio (human resources), Francisco Silva
(general services) and Eduardo Lépez (procurement).

8 The eight directors representing Endesa were: Fulvio Conti, vice chairman of Endesa and CEO of Enel; Andrea Brentan,
CEO of Endesa and head of Enel in Iberia and Latin America; Massimo Cioffi, head of human resources and organization of
Enel; Gianluca Comin, head of external relations of Enel; Luigi Ferraris, chief financial officer of Enel; Salvador Montejo,
secretary of the board; and the independent outside directors Alejandro Echevarria, a prominent Basque businessman,
and Miquel Roca, a former Catalan politician and distinguished lawyer.
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