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Disclaimer

This document contains statements that constitute forward-looking statements and expectations about Telefénica Deutschland Holding AG (in the following the “Company” or
“Telefénica Deutschland”) that reflect the current views and assumptions of Telefénica Deutschland's management with respect to future events, including financial
projections and estimates and their underlying assumptions, statements regarding plans, objectives and expectations which may refer, among others, to the intent, belief or
current prospects of the customer base, estimates regarding, among others, future growth in the different business lines and the global business, market share, financial
results and other aspects of the activity and situation relating to the Company. Forward-looking statements are based on current plans, estimates and projections. The
forward-looking statements in this document can be identified, in some instances, by the use of words such as "expects”, "anticipates”, "intends", "believes", and similar
language or the negative thereof or by forward-looking nature of discussions of strategy, plans or intentions. Such forward-looking statements, by their nature, are not
guarantees of future performance and are subject to risks and uncertainties, most of which are difficult to predict and generally beyond Telefonica Deutschland's control, and
other important factors that could cause actual developments or results to materially differ from those expressed in or implied by the Company's forward-looking statements.
These risks and uncertainties include those discussed or identified in fuller disclosure documents filed by Telefénica Deutschland with the relevant Securities Markets
Regulators, and in particular, with the German Federal Financial Supervisory Authority (Bundesanstalt fur Finanzdienstleistungsaufsicht - BaFin). The Company offers no
assurance that its expectations or targets will be achieved.

Analysts and investors, and any other person or entity that may need to take decisions, or prepare or release opinions about the shares / securities issued by the Company, are
cautioned not to place undue reliance on those forward-looking statements, which speak only as of the date of this document, and shall take into account that the numbers
published are only preliminary. Past performance cannot be relied upon as a guide to future performance.

Except as required by applicable law, Telefénica Deutschland undertakes no obligation to revise these forward-looking statements to reflect events and circumstances which
may occur after the date of this presentation, including, without limitation, changes in Telefénica Deutschland’s business or strategy or to reflect the occurrence of
unanticipated events.

The financial information and opinions contained in this document are unaudited and are subject to change without notice.

This document contains summarized information or information that has not been audited. In this sense, this information is subject to, and must be read in conjunction with,
all other publicly available information, including if it is necessary, any fuller disclosure document published by Telefénica Deutschland.

None of the Company, its subsidiaries or affiliates or any of its officers, directors, employees, advisors, representatives or agents shall be liable whatsoever for any loss arising,
directly or indirectly, from any use of this document, its content or otherwise arising in connection with this document.

The information herein does not constitute or form part of, and should not be construed as, an offer or invitation to subscribe for, underwrite or otherwise acquire any
securities of the Company or any subsidiary or affiliate of the Company; nor should it or any part of it form the basis of, or be relied on in connection with, any contract to
purchase or subscribe for any securities of the Company or any of its subsidiaries or affiliates; nor shall it or any part of it form the basis of or be relied on in connection with
any contract or commitment whatsoever.

These written materials do not constitute an offer of securities for sale or a solicitation of an offer to purchase securities in the United States, Canada, Australia, South Africa
and Japan. Securities may not be offered or sold in the United States absent registration under the US Securities Act of 1933, as amended, or an exemption therefrom. No
money, securities or other consideration from any person inside the United States is being solicited and, if sent in response to the information contained in these written
materials, will not be accepted.

Not for release, publication or distribution in the United States, Canada, Australia, South Africa or Japan.
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Management Board Designate
A powerful team to form Germany‘s leading digital telco

Markus Haas Thorsten Dirks Rachel Empey
COO0 CEO CFO

Management Board designate
of Telefonica Deutschland Holding AG
after closing of acquisition of E-Plus
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After completion of today‘s milestone, we expect Value Creation
from the Transaction to remain intact

3 3 3 ? ] 3 JUl/AUg ‘14
July 23, _13 Oct 2, ‘13 Oct 31_, _13 Dec 20, ‘13 Feb 11, 14 May 20, ‘14 July 2 14 Final cloarance Q3 ‘14
R PN EGM Submission EC Phase I TEF D EGM TEF D AGM Conditional & equit Closin
announced request to EC starts EC clearance fina?mir?/g 9

Telefonica Deutschland Customers Telefonica Deutschland Shareholders
Top Quality Products & Services NPV of synergies of
and excellent Customer Service more than 5 bn Euro
v v
4 N 4 N
= Aleading Digital Telco = Improved profitability on strong
= Superior network quality through scale benefits
accelerated LTE rollout and a = Enhanced Free Cash Flow
denser 2G/3G grid generation
= Strong multi-brand portfolio = Increased financial flexibility
across segments = Ability to maintain an attractive
_ " Outstanding customer service ) L shareholder remuneration )
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Competitive concerns addressed: final clearance only subject to
EC*s verification of MBA contract

Up to 3 MBA contracts on commercial terms for final EC approval

Upfront — Commitment to buy 20% Network Capacity
MBA! MVNO -

@ILLISCH

capacity
access — Option to purchase up to 10% additional Network Capacity J
* MBA agreement signed already with Drillisch (25.06.14)

— All commercial terms subject to negotiations - not regulated

* One potential MNO entrant
— Exclusive to MBA for 5 yr. if no new entrant signs until Dec’14
 Ability to build own urban network + rural roaming

— Spectrum lease in 2.1 GHz (2x10 MHz) and/or 2.6 GHz (2x10 MHz) bands.

v" New MNO commits to comply with coverage/frequency obligations
— National Roaming and Passive Network Share

— Sale of Shops (until mid 2015) and Mobile Sites (until end 2016)

* Extend existing MVNO/SP contracts until 2025

* Incremental to current MVNO/SP agreements with TEF D/E-Plus

* Facilitate seamless switching of customers to other host networks

* Access to 4G only 12 months after the launch of upfront MBA MVNO

1 MBA — Mobile Bitstream Access 5 Public — Nicht vertraulich Yelefonica
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MNO consolidation is possible in Europe, while all data
monetization opportunities remain open

@ MBA reflects a continued focus on mobile data monetization

— Scale benefits given to new & existing players to develop mobile data propositions

— Capacity offer variable and structured around throughput, data volume and voice/SMS
— Specific clauses for excessive data usage to ensure network quality

— MBA MVNO earliest launch 01.01.2015

— Allows for technological investments and price differential (4G vs. 3G and future)

©® No spectrum-related commitments below 2 GHz

— LTE-800 MHz spectrum holding is not under discussion
— Alignment between “spectrum 2016 project and potential MNO entry schedule

Q Non-MNOs to continue their current business model

— 4G access with 1 year delay after launch of MBA MVNO

— Most representative 4:3 mobile network consolidation in Europe

— Wholesale price agreements negotiated on a pure commercial basis
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Expected time plan for the execution of commitments to EC

@ uUpfront MBA MVNO

MBA-MVNO Technical Launch Date 5yr. Contract term +

Contract MBA-MVNO optional extension *oyr.
Glide path to total network usage
of 20% (+10% optional)
e M NO Potential candidate to MNO MNO from MBA-MVNOs - National Roaming
2x10 2100 MHz -
Lease
2x10 2600 MHz - Lease
900/1800 MHz
spectrum
allocation
e Non_ New contract . .
|\/| NO clauses Contract term for existing MVNOs/SPs extended until 2025
1 year after
MBA MVNO Access to 4G
technical launch
Integration & || Rup rate CF
Synergy capture —
A A A A A A
Conditional EC Clearance  Final EC Clearance 1.01.15 1.07.15 2020 2025

Note: Time scale and milestones shown in the graph are indicative 7 Public — Nicht vertraulich Yelefonica
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Strong spectrum holding for Infrastructure-based competition

Combined spectrum holding

“Jelefinica 4. E-PLUS GRUPPE = 800 MHz spectrum holding unaffected

Deutschland I I I I I I

= 2015 spectrum allocation?
= Early return of 900/1,800 MHz spectrum
expiring in 2016 (End-2015)
= Reservation of 2 x 5 MHz of 900 MHz spectrum
by FNA?
= Frequency allocation assessment after
allocation procedure

45

10 10

800 MHz 900MHz 1.8GHz 2.1GHz 2.6GHz

= MNO spectrum remedy only affecting
spectrum >2.0 GHz

[ ] Expiring 2016 = Offer of 2 x 10 MHz 2,1 GHz spectrum for new
[ 5 MHz expected to be reserved by FNA! until 2031 MNO entrant from July 2016

Bl Potential lease to new MNO = Offer of 2x10 MHz 2,6 GHz spectrum for new
Bl Expiring beyond 2020 entrant upon request

1 Federal Network Agency (Bundesnetzagentur) 38 Public — Nicht vertraulich Wﬁﬁﬂw
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Transaction closure and next steps

Closing transaction Commercial transition Target state

+ Integration

Phase Il

Execution of transaction-
. related financial measures . ]
Final Year 2 of integration Phase IlI

Clearance Free
Float

Year 5 onwards

Branding & I
network
integration

62.1%" 20.5% 17.4%

Enlarged Telefénica Finalization

Deutschland

Keep operational focus

Brand transition & shop
rationalization

Preparation for integration

Network consolidation and
joint roll-out

Digitalization of structure / Leading digital Telco in
processes Germany

Organizational transformation ca. €800m run rate opCF
& legal integration synergies

Quick wins synergies

New operating model /
organization

1 Call option for up to 2.9% within 1 year 9 Public — Nicht vertraulich Wgﬁﬂm
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Main take-aways

MNO consolidation is possible in Europe Leading
Digital

Data Monetization Opportunity to remain intact Telco

Best positioned for Infrastructure-based competition
Upfront MBA MNO contract already signed with Drillisch
Value creation of >€5bn NPV from

nal closing in Q3’14
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