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ANNEX A

DIRECT REFUND FROM SPANISH TAX AUTHORITIES PROCEDURES

1.  Beneficial Owners entitled to receive income payments in respect of the Notes free of any Spanish withholding taxes but in respect of
whom income payments have been made net of Spanish withholding tax may apply directly to the Spanish tax authorities for any refund to
which they may be entitled, following the 20th calendar day of the month immediately following the relevant payment date.

2. Beneficial Owners may claim the amount withheld from the Spanish Treasury within the first four years following the last day on which
the Company may pay any amount so withheld to the Spanish Treasury (which is generally the 20th calendar day of the month
immediately following the relevant payment date), by filing with the Spanish tax authorities (i) the relevant Spanish tax form, (ii) proof of
beneficial ownership and (iii) a certificate of residency issued by the tax authorities of the country of tax residence of such Beneficial
Owner (to be obtained from the IRS in the case of U.S. resident Beneficial Owners), among other documents.

Table of Contents 4
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PROSPECTUS

Debt Securities of Telefonica Emisiones, S.A.U.,

which are fully and unconditionally guaranteed by Telefénica, S.A.

We may offer from time to time in one or more series Debt Securities of Telefénica Emisiones, S.A.U., which are fully and unconditionally
guaranteed by Telefénica, S.A.

We will provide the specific terms of the securities that may be offered, and the manner in which they are being offered, in one or more
supplements to this Prospectus. Such prospectus supplements may also add, update or change information contained in this Prospectus. You
should read both this Prospectus and the prospectus supplements, together with the additional information described under the heading Where
You Can Find More Information before investing in our securities. The amount and price of the offered securities will be determined at the time
of the offering.

Investing in these securities involves risks. See Risk Factors .

Neither the United States Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this Prospectus. Any representation to the contrary is a criminal offense.

We may sell these securities on a continuous or delayed basis directly, through agents or underwriters as designated from time to time, or
through a combination of these methods. We reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve the
right to reject, in whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are involved in the sale of any
securities, the applicable prospectus supplement will set forth any applicable commissions or discounts. Our net proceeds from the sale of
securities will also be set forth in the applicable prospectus supplement.

The date of this Prospectus is May 22, 2012

Table of Contents 5
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ABOUT THIS PROSPECTUS

This Prospectus is part of a registration statement that we filed with the United States Securities and Exchange Commission (the SEC ) using the
shelf registration process. Under the shelf registration process, we may sell any Debt Securities described in this Prospectus from time-to-time in
the future in one or more offerings.

This Prospectus provides you with a general description of the securities that can be offered. Each time Debt Securities are offered
under this Prospectus, we will provide prospective investors with a prospectus supplement that will contain specific information about
the terms of the securities. The prospectus supplement may also add to or update or change information contained in this Prospectus.
Accordingly, to the extent inconsistent, information in this Prospectus is superseded by the information in any prospectus supplement.
You should read both this Prospectus and any prospectus supplement together with the information incorporated by reference that is
described in Incorporation by Reference .

The prospectus supplement to be attached to the front of this Prospectus will describe the terms of the offering, including the amount and
detailed terms of Debt Securities, the public offering price, net proceeds to us, the Guarantor, the expenses of the offering, the terms of offers
and sales outside of the United States, if any, the Guarantor s capitalization, the nature of the plan of distribution, the other specific terms related
to such offering, and any U.S. federal income tax consequences and Spanish tax considerations applicable to the Debt Securities.

In this Prospectus and the prospectus supplements, the Issuer refers to Telefénica Emisiones, S.A.U. Telefonica , Telefénica, S.A. ,the Group
or the Guarantor refer to Telefonica, S.A. and, where applicable, its consolidated subsidiaries, unless the context otherwise requires. We use the

words we , us and our to refer to the Issuer or the Guarantor, as the context requires. We use the word you to refer to prospective investors in th
securities. We use the term Debt Securities to refer collectively to any Debt Securities to be issued by us and guaranteed by the Guarantor

pursuant to this Prospectus.

Table of Contents 7
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INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference the information Telefénica, the Guarantor, files with the SEC, which means that we can and do
disclose important information to you by referring you to those documents that are considered part of this Prospectus. Information that
Telefénica files with the SEC in the future and that we incorporate by reference will automatically update and supersede the previously filed
information. We incorporate by reference the following documents:

Telefénica s annual report on Form 20-F for the year ended December 31, 2011 and filed with the SEC on March 29, 2012
(the Form 20-F ). The consolidated financial statements included in the Form 20-F have been prepared in accordance with
International Financial Reporting Standards ( IFRS ) as issued by the International Accounting Standards Board ( IASB ),
which do not differ for the purposes of the Group from IFRS as adopted by the European Union; and

Telefénica s report on Form 6-K as furnished to the SEC on May 22, 2012.
We incorporate by reference in this Prospectus all subsequent annual reports of Telefénica filed with the SEC on Form 20-F under the U.S.
Securities Exchange Act of 1934, as amended (the Exchange Act ), and those of Telefénica s periodic reports submitted to the SEC on Form 6-K
that we specifically identify in such form as being incorporated by reference in this Prospectus after the date hereof and prior to the completion
of an offering of securities under this Prospectus. This Prospectus is part of a registration statement filed with the SEC. See Where You Can Find
More Information .

As you read the above documents, you may find inconsistencies in information from one document to another. If you find inconsistencies you
should rely on the statements made in the most recent document. All information appearing in this Prospectus is qualified in its entirety by the
information and financial statements, including the notes thereto, contained in the documents that we have incorporated by reference.

You should rely only on the information incorporated by reference or provided in this Prospectus and in any prospectus supplement. We have
not authorized anyone else to provide you with different information. This Prospectus is an offer to sell or to buy only the securities referred to
herein, but only under circumstances and in jurisdictions where it is lawful to do so. You should not assume that the information in this
Prospectus or any prospectus supplement is accurate as of any date other than the date on the front of those documents.

Table of Contents 8
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WHERE YOU CAN FIND MORE INFORMATION

Telefénica files annual and periodic reports and other information with the SEC. You may read and copy any document that Telefénica files at
the SEC s public reference room at 100 F Street, N.E., Washington, DC 20549. Please call the SEC at 1 (800) SEC-0330 for further information
on the operation of the public reference rooms. Telefénica s SEC filings are also available to the public over the Internet at the SEC s website at

http://www.sec.gov.

Telefénica makes available free of charge through Telefénica s website, accessible at http://www.telefonica.com, certain of Telefénica s reports
and other information filed with or furnished to the SEC.

With the exception of the reports specifically incorporated by reference in this Prospectus as set forth above, material contained on or
accessible through Telefénica s website is specifically not incorporated into this Prospectus. See Incorporation by Reference .

You may also request a copy of Telefénica s filings at no cost, by writing or calling Telefénica at the following addresses:

Telefonica, S.A.
Distrito Telefonica, Ronda de la Comunicacion, s/n
28050 Madrid
Spain
Attention: Investor Relations
+34 91 482 8700
American Depository Shares representing Telefénica s common shares are traded on the New York Stock Exchange under the symbol TEF .

You should rely only on the information incorporated by reference or provided in this Prospectus. We have not authorized anyone else to
provide you with other or different information. In particular, no dealer, salesperson or other person is authorized to give you any information or
to represent anything not contained in this Prospectus or that is incorporated by reference herein.

Table of Contents 9
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ENFORCEABILITY OF CERTAIN CIVIL LIABILITIES

The Issuer, a wholly-owned subsidiary of Telefdnica, is a limited liability company with a sole shareholder (sociedad anonima unipersonal)
organized under the laws of the Kingdom of Spain. Telefénica, the Guarantor, is a limited liability company (sociedad anonima) organized
under the laws of the Kingdom of Spain. All of the Issuer s directors and the executive officers and directors of Telefénica, and certain of the
experts named in this Prospectus, are not residents of the United States. All or a substantial portion of the Issuer s assets and those of Telefénica
and such persons are located outside the United States. As a result, it may be difficult for you to file a lawsuit against either the Issuer or the
Guarantor or such persons in the United States with respect to matters arising under the federal securities laws of the United States. It may also
be difficult for you to enforce judgments obtained in U.S. courts against either the Issuer or the Guarantor or such persons based on the civil
liability provisions of such laws. Provided that United States case law does not prevent the enforcement in the U.S. of Spanish judgments (as in
such case, judgments obtained in the U.S. shall not be enforced in Spain), if a U.S. court grants a final judgment in an action based on the civil
liability provisions of the federal securities laws of the United States, enforceability of such judgment in Spain will be subject to satisfaction of
certain factors. Such factors include the absence of a conflicting judgment by a Spanish court or of an action pending in Spain among the same
parties and arising from the same facts and circumstances, the Spanish courts determination that the U.S. courts had jurisdiction, that process
was appropriately served on the defendant, the regularity of the proceeding followed before the U.S. courts, the authenticity of the judgment and
that enforcement would not violate Spanish public policy. In general, the enforceability in Spain of final judgments of U.S. courts does not
require retrial in Spain. If an action is commenced before Spanish courts with respect to liabilities based on the U.S. federal securities laws, there
is a doubt as to whether Spanish courts would have jurisdiction. Spanish courts may enter and enforce judgments in foreign currencies.

The Issuer and Telefénica have expressly submitted to the exclusive jurisdiction of any state or federal court in the Borough of Manhattan, the
City of New York and any appellate court from any such court thereof for the purpose of any suit, action or proceeding arising out of the Debt
Securities or the Guarantees and have appointed CT Corporation System, as our agent to accept service of process in any such action.

Table of Contents 10
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RISK FACTORS

You should carefully consider the risk factors contained in the prospectus supplements and the documents incorporated by reference into this
Prospectus, including, but not limited to, those risk factors in Item 3.D in the Form 20-F, in deciding whether to invest in the Debt Securities
being offered pursuant to this Prospectus.

Table of Contents
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the Guarantor s ratio of earnings to fixed charges using financial information compiled in accordance with IFRS as
issued by the IASB ( IFRS-IASB ) for the years ended December 31, 2011, 2010, 2009, 2008 and 2007 and for the three months ended March 31,
2012:

Three months

ended
March 31, Year ended December 31,
2012 2011 2010 2009 2008 2007
IFRS-IASB Ratio of Earnings to Fixed Charges 2.7 3.0 5.2 39 4.1 4.0

For the purpose of calculating ratios of earnings to fixed charges, earnings consist of profit before tax from continuing operations, plus share of
profit or loss of associates, dividends from joint ventures and associates, fixed charges and capitalized interest net of amortization. Fixed charges
consist of finance costs, including amortization of debt expense and similar charges, and capitalized interest.
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LEGAL MATTERS

Certain legal matters with respect to Spanish law will be passed upon for us by our Spanish counsel, Uria Menéndez Abogados, S.L.P. Certain
legal matters with respect to United States and New York law will be passed upon for us by Davis Polk & Wardwell LLP.

EXPERTS

The consolidated financial statements of Telefonica, S.A. and subsidiaries appearing in Telefénica, S.A. s Annual Report on Form 20-F for the
year ended December 31, 2011, and the effectiveness of Telefonica, S.A. s internal control over financial reporting as of December 31, 2011,
have been audited by Ernst & Young, S.L., independent registered public accounting firm, as set forth in their reports thereon, included therein,
and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such reports
given on the authority of such firm as experts in accounting and auditing.
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