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Securities registered or to be registered pursuant to Section 12(b) of the Act:
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which registered
Ordinary Shares, nominal value 1.00 euro per share* New York Stock Exchange
American Depositary Shares, each representing one New York Stock Exchange

Ordinary Share
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Guarantees** by Telefénica, S.A. of the $1,250,000,000
Fixed Rate Notes Due 2015; $900,000,000 Fixed Rate
Guaranteed Senior Notes Due 2015; $1,250,000,000 Fixed
Rate Guaranteed Senior Notes Due 2016; $1,250,000,000
Fixed Rate Guaranteed Senior Notes Due 2016;
$700,000,000 Fixed Rate Guaranteed Senior Notes Due
2017; $1,250,000,000 Fixed Rate Guaranteed Senior Notes
Due 2018; $1,000,000,000 Fixed Rate Notes Due 2019;
$1,400,000,000 Fixed Rate Guaranteed Senior Notes Due
2020; $1,500,000,000 Fixed Rate Guaranteed Senior Notes
Due 2021; $750,000,000 Fixed Rate Guaranteed Senior
Notes Due 2023; $2,000,000,000 Fixed Rate Guaranteed
Senior Notes Due 2036; each of Telefénica Emisiones,
S.A.U.; and of the $1,250,000,000 Fixed Rate Guaranteed
Senior Notes Due 2030 of Telefénica Europe, B.V.

New York Stock Exchange

*Not for trading, but only in connection with the listing of American Depositary Shares, pursuant to the requirements

of the New York Stock Exchange.

*#*Not for trading, but only in connection with the listing of the $1,250,000,000 Fixed Rate Notes Due 2015;
$900,000,000 Fixed Rate Guaranteed Senior Notes Due 2015; $1,250,000,000 Fixed Rate Guaranteed Senior Notes
Due 2016; $1,250,000,000 Fixed Rate Guaranteed Senior Notes Due 2016; $700,000,000 Fixed Rate Guaranteed
Senior Notes Due 2017; $1,250,000,000 Fixed Rate Guaranteed Senior Notes Due 2018; $1,000,000,000 Fixed
Rate Notes Due 2019; $1,400,000,000 Fixed Rate Guaranteed Senior Notes Due 2020; $1,500,000,000 Fixed Rate
Guaranteed Senior Notes Due 2021; $750,000,000 Fixed Rate Guaranteed Senior Notes Due 2023; $2,000,000,000
Fixed Rate Guaranteed Senior Notes Due 2036; each of Telefénica Emisiones, S.A.U. and $1,250,000,000 Fixed
Rate Guaranteed Senior Notes Due 2030 of Telefénica Europe, B.V. (wholly-owned subsidiaries of Telefénica,

S.A)

Securities registered or to be registered pursuant to Section 12(g) of the Act: None

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act: None

The number of outstanding shares of each class of capital stock of Telefonica, S.A. at December 31, 2013 was:

Ordinary Shares, nominal value 1.00 euro per share: 4,551,024,586

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

Yes xNo o

If this report is an annual or transition report, indicate by check mark if the registrant is not required to file reports
pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934.

Yes oNo x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was



Edgar Filing: TELEFONICA S A - Form 20-F

required to file such reports) and (2) has been subject to such filing requirements for the past 90 days.
Yes xNo o
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (Section
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files).

Yes oNo o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer. See definition of “accelerated filer” and “large accelerated filer” in Rule 12b-2 of the Securities Exchange Act.

Large accelerated filer x Accelerated filer o Non-accelerated filer o

Indicate by check mark which basis of accounting the registrant has used to prepare the financial statements included
in this filing:

U.S. GAAP o International Financial Reporting Standards as Issued by the international Accounting Standards Board
x Other o

If “Other” has been checked in response to the previous question, indicate by check mark which financial statement item
the registrant has elected to follow.

Item 17 oltem 18 o

If this is an annual report indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2
of the Securities Exchange Act).

Yes o No x
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report contains statements that constitute forward-looking statements within the meaning of Section 27A

of the Securities Act of 1933, as amended, Section 21E of the Securities Exchange Act of 1934 (the “Exchange Act”), as
amended, and the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. The forward-looking
statements in this Annual Report can be identified, in some instances, by the use of words such as “will,” “expect,” “aim,
“hope,” “anticipate,” “intend,” “believe” and similar language or the negative thereof or by the forward-looking nature o
discussions of strategy, plans or intentions. These statements appear in a number of places in this Annual Report
including, without limitation, certain statements made in “Item 3. Key Information—Risk Factors,” “Item 4. Information on
the Company,” “Item 5. Operating and Financial Review and Prospects” and “Item 11. Quantitative and Qualitative
Disclosures About Market Risk™ and include statements regarding our intent, belief or current expectations with respect

to, among other things:

£}

. the effect on our results of operations of competition in telecommunications markets;
o trends affecting our business financial condition, results of operations or cash flows;
o acquisitions or investments which we may make in the future;
o our capital expenditures plan;
o our estimated availability of funds;
. our ability to repay debt with estimated future cash flows;
o our shareholder remuneration policies;
. supervision and regulation of the telecommunications sectors where we have significant operations;
o our strategic partnerships; and
o the potential for growth and competition in current and anticipated areas of our business.

Such forward-looking statements are not guarantees of future performance and involve numerous risks and
uncertainties, and actual results may differ materially from those anticipated in the forward-looking statements as a
result of various factors. The risks and uncertainties involved in our business that could affect the matters referred to
in such forward-looking statements include but are not limited to:

echanges in general economic, business or political conditions in the domestic or international markets in which we
operate or have material investments that may affect demand for our services;

eexposure to currency exchange rates, interest rates or credit risk related to our treasury investments or in some of
our financial transactions;

. existing or worsening conditions in the international financial markets;
ethe impact of current, pending or future legislation and regulation in countries where we operate, as well as any

failure to renew or obtain the necessary licenses, authorizations and concessions to carry out our operations and the
impact of limitations in spectrum capacity;
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o customers’ perceptions of services offered by us;

ethe actions of existing and potential competitors in each of our markets as well as the potential effects of
technological changes;

. failure of suppliers to provide necessary equipment and services on a timely basis;

. the impact of unanticipated network interruptions including due to cyber-security actions;
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o the effect of reports suggesting that electromagnetic fields may cause health problems;

ethe impact of impairment charges on our goodwill and assets as a result of changes in the regulatory, business or
political environment;

epotential liability resulting from our internet access and hosting services arising from illegal or illicit use of the
internet, including the inappropriate dissemination or modification of consumer data; and

. the outcome of pending or future litigation or other legal proceedings.

Readers are cautioned not to place undue reliance on those forward-looking statements, which speak only as of the
date of this Annual Report. We undertake no obligation to release publicly the result of any revisions to these
forward-looking statements which may be made to reflect events or circumstances after the date of this Annual Report
including, without limitation, changes in our business or acquisition strategy or planned capital expenditures, or to
reflect the occurrence of unanticipated events.

10
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CERTAIN TERMS AND CONVENTIONS

Our ordinary shares, nominal value 1.00 euro per share, are currently listed on each of the Madrid, Barcelona, Bilbao
and Valencia stock exchanges and are quoted through the Automated Quotation System under the symbol “TEF.” They
are also listed on various foreign stock exchanges such as the London and Buenos Aires stock exchanges. American
Depositary Shares (“ADSs”), each representing the right to receive one ordinary share, are listed on the New York Stock
Exchange and on the Lima Stock Exchange. ADSs are evidenced by American Depositary Receipts (“ADRs”) issued
under a Deposit Agreement with Citibank, N.A., as Depositary.

99 ¢

As used herein, “Telefénica,” “Telefénica Group,” “Group”, the “Company” and terms such as “we,” “us” and “our

Telefonica, S.A. and its consolidated subsidiaries, unless the context requires otherwise.

As used herein, “Atento” means Atento Holding, Inversiones y Teleservicios, S.A. and its consolidated subsidiaries,
unless the context requires otherwise.

Below are definitions of certain technical terms used in this Annual Report:

*“Access” refers to a connection to any of the telecommunications services offered by us. Because a single fixed
customer may contract for multiple services, we count the number of accesses, or services a customer has contracted
for. For example, a customer that has fixed line telephony service and broadband service represents two accesses
rather than one. The following are the main categories of accesses:

—Fixed telephony accesses: includes public switched telephone network, or PSTN, lines (including public use
telephony), and integrated services digital network, or ISDN, lines and circuits. For purposes of calculating our
number of fixed line accesses, we multiply our lines in service as follows: PSTN (x1); basic ISDN (x1); primary
ISDN (x30, x20 or x10); 2/6 digital accesses (x30).

—Internet and data accesses: includes retail broadband accesses (retail asymmetrical digital subscriber line “ADSL,”
very high bit-rate digital subscriber line “VDSL”, satellite, fiber optic and circuits over 2 Mbps), narrowband accesses
(internet service through the PSTN lines) and other accesses, including the remaining non-broadband final client
circuits. “Naked ADSL” allows customers to subscribe for a broadband connection without a monthly fixed line fee.

- Pay TV: includes cable TV, direct to home satellite TV, or DTH, and Internet Protocol TV, or IPTV.

—Mobile accesses: we count each active SIM as an access regardless of the number of services contracted through the
SIM. Mobile accesses include accesses to mobile network for voice and/or data services (including connectivity).
Mobile accesses are categorized into contract and prepay accesses.

—Mobile broadband includes Mobile Internet (internet access from devices also used to make voice calls e.g.
smartphones-), and Mobile Connectivity (internet access from devices that complement fixed broadband, such as
PC Cards/dongles, which enable large amounts of data to be downloaded on the move).

—Unbundled/shared local loop, or ULL: includes accesses to both ends of the copper local loop leased to other
operators to provide voice and DSL services (fully unbundled loop, fully UL) or only DSL service (shared
unbundled loop, “shared UL”).

*“ARPU” is the average revenues per user per month. ARPU is calculated by dividing total gross service revenues
(excluding inbound roaming in revenues) from sales to customers for the preceding 12 months by the weighted
average number of accesses for the same period, and then divided by 12.

11
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. “CDMA” means Code Division Multiple Access, which is a type of radio communication technology.

¢ “Cloud computing” is the delivery of computing as a service rather than a product, whereby shared resources, software,
and information are provided to computers and other devices as a utility over a network (typically the Internet).

. “Commercial activity” includes the addition of new lines, replacement of handsets and migrations.

12
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“Churn” is the percentage of average customers disconnected over a period of time.

13



