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Disclosures pursuant to § 125 (5), Sentence 1 AktG in conjunction with
Table 3 of the Implementing Regulation (EU) 2018/1212

Part A Specification of the message

A1 Unique identifier of the event 18eba58fb26fed11813d005056888925a

A2  Type of message NEWM (Invitation to Annual General Meeting)

Part B Specification of the issuer

Bl ISIN DEOOOATJ5RX?

B2 Name of issuer Telefénica Deutschland Holding AG

Part C Specification of the meeting

C1  Date of general meeting 20230517 (17 May 2023)
C2 Time of general meeting 8.00 UTC (10.00 CEST)
C3 Type of general meeting GMET (Annual General Meeting)
C4  Location of general meeting Eisbach Studios
Grasbrunner StraBe 20
81677 Munich
Germany
C5 Record date 20230510 (10 May 2023, 24.00 CEST)

Cé6  Uniform Resource Locator (URL) www.telefonica.de/agm
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Telefonica Deutschland Holding AG
Munich

WKN: A1JSRX
ISIN: DEOOOATJ5RX?

Convening of
the Annual
General Meeting

We hereby invite our shareholders to attend the
Annual General Meeting
on 17 May 2023, at 10:00 a.m. (Central European Summer Time — CEST)

at Eisbach Studios, Grasbrunner StraBe 20, 81677 Munich, Germany

In this document, the generic masculine form is used for reasons of readability and comprehensibility. These formulations also
apply without restriction to other genders.

This document is a convenience translation of the German original. In case of any discrepancy the German version is decisive.
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. Agenda

1. Submission of the adopted annual financial statements of Telefénica Deutschland Holding AG and the approved
consolidated financial statements including the combined management report, each as of 31 December 2022,
the descriptive report of the Management Board pursuant to sections 289a and 315a of the German Commercial
Code (HGB) and the report of the Supervisory Board each for the financial year 2022

The above mentioned documents as well as the proposal by the Management Board for the distribution of net retained
earnings can be found on the internet at www.telefonica.de/agm.

2. Resolution on appropriation of balance sheet profit
The Management Board and the Supervisory Board propose to resolve as follows:
“The net retained earnings for the year
shown in the adopted annual financial statements
of Telefénica Deutschland Holding AG
as of 31 December 2022 in the amount of EUR 551,509,086.83
will be distributed as follows:
Distribution of a dividend in the amount of
EUR 0.18 for each share entitled to dividends,
in total EUR 535,419,898.74
Profit carried forward EUR 16,089,188.09
The dividend is due for payment on 23 May 2023."
3. Resolution on the discharge of the members of the Management Board

The Management Board and the Supervisory Board propose to resolve as follows:

“The members of the Management Board in the financial year 2022 are discharged for this period.”
4. Resolution on the discharge of the members of the Supervisory Board

The Management Board and the Supervisory Board propose to resolve as follows:

“The members of the Supervisory Board in the financial year 2022 are discharged for this period.”

5. Resolution on the appointment of the auditor and the group auditor for the financial year 2023, as well as
the auditor for a potential review of the half-year financial report for the first six months of the financial year

2023 and any other potential interim financial information

The Supervisory Board proposes, at the recommendation of its Audit Committee, to pass the following resolutions:

1. “PricewaterhouseCoopers GmbH Wirtschaftsprifungsgesellschaft with its registered seat in Frankfurt am Main
(Munich office), is appointed as auditor and group auditor for the financial year 2023, as auditor for a potential
review of the condensed financial statements and interim management report contained in the half-year financial
report as of 30 June 2023 and as auditor for a potential review of potential additional interim financial information
pursuant to section 115 para. 7 German Securities Trading Act (WpHG) for the financial year 2023."

2. “PricewaterhouseCoopers GmbH Wirtschaftsprifungsgesellschaft with its registered seat in Frankfurt am Main
(Munich office), is appointed as auditor for a potential review of potential additional interim financial information

pursuant to section 115 para. 7 German Securities Trading Act (WpHG) for the financial year 2024, if such review
is conducted before the next general meeting.”
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The Audit Committee has stated that its recommendation is free from improper influence by a third party and that
no clause restricting the choice within the meaning of Article 16 para. 6 of the Auditor Regulation (Regulation (EU)
Ne 537/2014 of the European Parliament and the Council of 16 April 2014 on specific requirements regarding statutory
audit of public-interest entities and repealing Commission Decision 2005/909/EC) has been imposed upon it.

6. Resolution on the approval of the remuneration report for the financial year 2022 prepared and audited in
accordance with section 162 German Stock Corporation Act (AktG)

The Management Board and the Supervisory Board submit to the Annual General Meeting the remuneration report
of Telefénica Deutschland Holding AG for the financial year 2022, as set out in Il.A. below, prepared in accordance
with section 162 German Stock Corporation Act (AktG) and audited by the auditor PricewaterhouseCoopers GmbH
Wirtschaftsprifungsgesellschaft, Frankfurt am Main, in accordance with section 162 para. 3 German Stock Corporation
Act (AktG), as well as the auditor’s opinion, and propose to resolve as follows:

“The remuneration report of Telefénica Deutschland Holding AG for the financial year 2022, prepared and audited in
accordance with section 162 German Stock Corporation Act (AktG), is approved.”

7. Resolution on the approval of the amended remuneration system for the members of the Management Board

Pursuant to section 120a para. 1 sentence 1 German Stock Corporation Act (AktG), the annual general meeting of a
listed stock corporation must resolve on the approval of the remuneration system for the members of the management
board presented by the supervisory board whenever there is a significant change to the remuneration system, but at
least every four years.

On 23 March 2023 the Supervisory Board, acting on the recommendation of its Remuneration Committee, resolved
to amend the current remuneration system for the members of the Management Board, which was approved by the
Annual General Meeting on 20 May 2021. This mainly concerns the following points:

. Granting of a cash payment (pension allowance) instead of a pension commitment to Management Board
members who conclude a management board contract with the Company for the first time in the future.

. Introduction of an additional holding period of up to two years for shares eventually granted as payout under the
Telefénica Deutschland Performance Share Plan (Bonus II).

. Introduction of a share ownership obligation for the members of the Management Board (Share Ownership
Guidelines).

The amended remuneration system for the members of the Management Board, resolved by the Supervisory Board, is
set out in II.B. below.

The Supervisory Board proposes to approve the amended remuneration system for the members of the Management
Board in accordance with section 120a para. 1 German Stock Corporation Act (AktG).

8. Resolution on the addition to § 22 of the Articles of Association to authorize the Management Board to hold
a virtual general meeting

The act on the introduction of virtual general meetings of stock corporations and the amendment of cooperative and
insolvency and restructuring law provisions of 20 July 2022 permanently enshrined the option of holding virtual general
meetings in the German Stock Corporation Act (AktG). Pursuant to section 118a para. 1 sentence 1 German Stock
Corporation Act (AktG), the articles of association may provide or authorize the management board to provide that
the annual general meeting is held as a virtual general meeting, i.e. without the physical presence of the shareholders
or their proxies at the location of the general meeting. A corresponding provision in the articles of association must
be limited in time, with a maximum period of five years from entry of the corresponding amendment to the articles of
association in the commercial register.

The Management Board and the Supervisory Board are of the opinion that the virtual general meeting format as such
has proven itself in recent years and that at least the possibility of holding general meetings virtually should continue
to exist in the future. It is therefore proposed to resolve on a corresponding authorization of the Management Board,
whereby use is not to be made of the maximum possible term of five years provided for in the law, but instead initially
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only an authorization to hold virtual general meetings for a period of two years after the amendment of the Articles of
Association is registered shall be resolved. For future general meetings, a decision shall be made in each case, con-
sidering the circumstances of each individual case, as to whether to make use of the authorization and hold a general
meeting as a virtual general meeting. The Management Board will make its decision in each case considering the
interests of the Company and its shareholders in particular taking into account the protection of shareholders' rights
as well as aspects of health protection for those involved, effort and costs as well as sustainability aspects.

The Management Board and the Supervisory Board propose to resolve as follows:
"§ 22 of the Articles of Association shall be supplemented by the following new paragraph 3:

“(3) The Management Board is authorized to arrange for the general meeting to be held at the location of the general
meeting without the physical presence of the shareholders or their proxies (virtual general meeting). The authori-
zation applies to the holding of virtual general meetings within a period of two years after the entry of this provision
in the commercial register.””

9. Resolution on the addition to § 23 of the Articles of Association to enable Supervisory Board members to
participate in the general meeting by way of video and audio transmission

In principle, the members of the supervisory board attend the general meeting in person. However, pursuant to
section 118 para. 3 sentence 2 German Stock Corporation Act (AktG), the articles of association may provide for certain
cases in which members of the supervisory board may participate in the general meeting by means of video and audio
transmission. In view of the advancing digitalization of business and legal transactions, use is to be made of this option
to enable members of the Supervisory Board, in certain cases and in consultation with the Chairman of the Supervisory
Board, to participate in the Company’s general meetings by means of video and audio transmission from a location
other than the place of the meeting.

The Management Board and the Supervisory Board propose to resolve as follows:
"§ 23 of the Articles of Association shall be supplemented by the following new paragraph 5:

“(5) In consultation with the Chairman of the Supervisory Board, members of the Supervisory Board shall be permitted
to participate in the general meeting by means of video and audio transmission in cases where their physical
presence at the location of the general meeting would not be possible or would be possible only at considerable
expense due to legal or health restrictions, their residence abroad, their necessary residence at another location in
Germany or due to an unreasonable duration of travel, or if the general meeting is held as a virtual general meeting
without the physical presence of the shareholders or their proxies at the location of the general meeting.”
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ll. Reports on Items on the Agenda

A.

Remuneration Report of Telefonica Deutschland Holding AG for the financial year 2022
(regarding Agenda Item 6)

2022 Remuneration Report
. Introduction

The remuneration report describes the structure and design of the remuneration of the management board and super-
visory board of Telefénica Deutschland Holding AG and discloses the remuneration awarded and due to each current
and previous member of the management board and supervisory board in the financial year 2022 on an individualised
basis. The report complies with the regulatory requirements of section 162 of the German Stock Corporation Act (AktG)
and takes the recommendations of the German Corporate Governance Code (GCGC), as amended on 28 April 2022,
into account.

The remuneration report and the attached opinion on the audit of the remuneration report by PricewaterhouseCoopers
GmbH Wirtschaftsprifungsgesellschaft in accordance with the requirements of section 162 (3) AktG are available on
the website of Telefénica Deutschland.

Rounding of numerical values in the remuneration report can mean that the addition of individual values does not exactly
correspond to the total stated and that percentages do not reflect exactly the values to which they relate.

1. Review of the financial year 2022

The financial year 2022 saw extensions of management board contracts and changes to the composition of the
management board. The supervisory board of Telefénica Deutschland Holding AG extended the contracts of Chief
Executive Officer (CEO) Markus Haas as well as management board member Mallik Rao (Yelamate Mallikarjuna Rao)
(Chief Technology & Information Officer — CTIO), originally slated to expire on 31 December 2022, until 31 December 2025.
In addition, the contracts of management board members Valentina Daiber (Chief Officer for Legal and Corporate
Affairs - COLCA), Nicole Gerhardt (Chief Human Resources Officer - CHRO), Alfons Lésing (Chief Partner & Whole-
sale Officer - CPWO) and Markus Rolle (Chief Financial Officer — CFO), originally slated to expire on 31 July 2023,
were extended until 2026. For management board member Wolfgang Metze, re-appointed as management board
member and Chief Commercial Officer (CCO) with effect from 1 August 2020 until 31 July 2023, the supervisory board
agreed to an early resignation as management board member on 1June 2022. His employment contract terminates
as originally slated on 31 July 2023. On 28 October 2022, the supervisory board concluded a contract with Andreas
Laukenmann for the role of future management board member and Chief Consumer Officer (CCO). He will start his
new role by 1 September 2023 at the latest. Until then, Markus Haas will take on the duties of the CCO on an interim
basis.

Following the preliminary referral by the remuneration committee, the supervisory board carried out a review of the
supervisory board's remuneration system in the financial year 2022. This review resulted in a proposal to remunerate
memberships in all committees of the supervisory board separately, to properly take into consideration the additional
time expenditure in line with the G.17 recommendation of the German Corporate Governance Code. The supervisory
board approved the amended remuneration system for the supervisory board on 21 February 2022 and submitted it
to the Annual General Meeting of Telefénica Deutschland on 19 May 2022 for approval in the consultative vote of the
shareholders (say on pay). The resolution passed with 99.82 % of the votes. It applies retroactively from 1 January 2022.
A detailed presentation of the remuneration system for the supervisory board is available on the Telefénica Deutschland
website.

The 2022 Annual General Meeting also approved the remuneration report for the financial year 2021 with 86.55 % of the
votes. Therefore, there is no reason to change the basic approach or the way of reporting.


https://www.telefonica.de/investor-relations-en/corporate-governance.html
https://www.telefonica.de/investor-relations-en/corporate-governance/remuneration-systems-and-remuneration-reports.html
https://www.telefonica.de/investor-relations-en/corporate-governance/remuneration-systems-and-remuneration-reports.html
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1. Remuneration of the management board in financial year 2022
1. Remuneration Governance

In accordance with section 87 (1) AktG, the supervisory board determines the remuneration of management board
members, ensuring that it appropriately reflects the responsibilities and performance of each management board
member, as well as the company’s economic situation, and does not exceed the usual remuneration without a specific
reason. In addition, the remuneration structure is to be oriented towards the promotion of the sustainable and long-
term development of the company.

The supervisory board reviews the appropriateness of the management board remuneration on a regular basis, taking
into account the recommendations of the remuneration committee. The supervisory board uses both a horizontal com-
parison with management board members of peer companies and a vertical comparison with employees of Telefénica
Deutschland.

To evaluate the appropriateness on a horizontal level, the supervisory board considers TecDAX companies as a peer
group because Telefénica Deutschland is listed in this index and it includes the largest exchange-listed national tech-
nology companies, as well as any other relevant companies. In the year under review, the supervisory board considered
all TecDAX companies.

The senior management and the workforce of the German group is taken into account for evaluating appropriateness
on a vertical level. In this process, both the current ratio of the management board’s remuneration compared to the
remuneration of senior management and the workforce as a whole, as well as the change of the ratio over time is
assessed. Furthermore, the supervisory board takes the respective employment conditions such as working hours
and holiday periods into account.

2. Overview of the remuneration system applicable in the financial year 2022

Against the backdrop of the entry into force of the Act Implementing the Second Shareholders’ Rights Directive (ARUG
I) and following the preliminary referral by the remuneration committee, the Supervisory Board carried out a review of
the management board’s remuneration system in the financial year 2021. This review resulted in the addition or amend-
ment of various remuneration-related components. In particular, this included setting a maximum remuneration for the
management board members in accordance with Section 87a (1) (second sentence) (1) of the Stock Corporation Act
(AktG). It also involved further specifying the pre-existing malus regulations and supplementing them with clawback
regulations for the total variable remuneration. Moreover, if statutory requirements are met, in particular in special and
exceptional circumstances, the supervisory board is entitled to temporarily derogate from the remuneration system
pursuant to the second sentence of Section 87a (2) AktG, if the derogation is necessary in the interest of the long-term
prosperity of the company.

The supervisory board approved the amended remuneration system for the management board on 22 February 2021
and submitted it to the Annual General Meeting of Telefénica Deutschland on 20 May 2021 for approval in the consulta-
tive vote of the shareholders (say on pay). The resolution passed with 84.72 % of the votes. A detailed presentation of the
remuneration system for the management board is available on the Telefénica Deutschland website. The remuneration
system applies to all management board employment contracts that are newly concluded or renewed on or after the
date of the Annual General Meeting. The amended management board remuneration system published in accordance
with the law therefore does not apply to the management board contracts in effect in the financial year 2022, all of
which were concluded before approval of the remuneration system by the Annual General Meeting. It applies instead
to all renewed and newly concluded contracts in 2022, all of which without exception first come into effect in 2023.

The remuneration system for the management board applicable for the financial year 2022 consists of fixed and
variable components, which together make up the total compensation of a management board member. Fixed
remuneration comprises base salary, fringe benefits and pension commitments. Variable remuneration components
comprise the one-year variable remuneration (Bonus |) and the components with long-term incentive effects. These
include in particular the Telefénica Deutschland Performance Share Plan (Bonus Il) and the Telefénica, S.A. Performance
Share Plan (Bonus Ill). In addition, there are further components with a long-term incentive effect, namely the Telefénica,
S.A. Restricted Share Plan as a special remuneration instrument in individual situations and the possible participation of
the management board members in the employee participation program of Telefénica, S.A.
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The following table provides an overview of the regularly applied remuneration components and contract components:

Component Description

Fixed salary = Fixed remuneration paid out in twelve equal monthly amounts

Fixed
remuneration
component

Fringe benefits = Mainly company car, insurance, D&O insurance with deductible, and other allowances

= Financing contribution in the amount of a percentage of the annual fixed salary stipulated in the

Pension commitmen . S . .
COSICHACO WEALE management board service contract, which is invested in a reinsured support fund

= One-year cash bonus
70% Telefénica Deutschland component
= 80% financial performance criteria
= 30% Revenues
= 30% OIBDA (Operating Income Before Depreciation and Amortization)
= 20% Free Cash Flow (FCF)
= 20% non-financial performance criteria (Environmental, Social and Governance targets)
= 5% Net Promoter Score (NPS)

One-year variable
remuneration

(@emys 1 = 5% Reduction of CO, emissions
= 4% NPS Gap
= 3% Reputation of the company (RepTrak Pulse)
= 3% Proportion of women in management positions
= 30% Telefdénica, S.A. component
= Cap: 150% of the target bonus
Variable = (Virtual) Performance Share Plan
remuneration = Three-year performance period
component Telefénica = Performance criteria
Deutschland = 50% Relative Total Shareholder Return (rTSR)
Performance = 40% Free Cash Flow (FCF)
Share Plan = 10% Neutralized CO, emissions
(Bonus II) = Target achievement: 0% to 100% (Cap)
= Cap: 200% of the grant value
= Payout in cash
= Performance Share Plan
= Three-year performance period
Telefénica, S.A. = Performance criteria
Performance = 50% Relative Total Shareholder Return (rFTSR) of Telefénica, S.A.
Share Plan = 40% Free Cash Flow (FCF) of Telefénica, S.A.
(Bonus III) = 10% Neutralized CO, emissions of Telefénica, S.A.

= Target achievement: 0% to 100% (Cap)
= Payout in shares by Telefénica, S.A.

The supervisory board ensured that the grant value of the long-term incentive components always exceeds the target
amount of the one-year variable remuneration in order to have the target remuneration structure oriented towards a
sustainable and long-term development of the company. In addition, the supervisory board ensured that the fixed and
variable remuneration components, which are linked to the success of Telefénica Deutschland, significantly outweigh
those components that are linked to the success of Telefénica, S.A. At the same time, Telefénica Deutschland has a
strategic interest in belonging to an economically successful group of companies and benefiting from the associated
synergies, and therefore, 30 % of the one-year variable remuneration (Bonus I) in financial year 2022 depended on the
economic success of Telefénica, S.A. In order to meet this strategic interest, including in the long term, the supervisory
board may approve the participation of the management board members in the Telefénica, S.A. long-term share-based
remuneration programs (Telefénica, S.A. Performance Share Plan (Bonus lll), Restricted Share Plan, employee partici-
pation program). In financial year 2022, the Telefénica, S.A. Performance Share Plan (Bonus lIl) accounted for 33 % of the
grantvalue of the long-term incentive components for the CEO and 50 % for the ordinary management board members.
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3. Remuneration components in financial year 2022 in detail
31 Fixed remuneration components

311 Fixed salary
The annual base salary is a fixed remuneration paid out in twelve equal monthly amounts.

3.12.  Fringe benefits

In addition, the management board members receive fringe benefits. These primarily include a company car, life insurance
and accident insurance, travel allowances, reimbursement of social security payments, compensation for committee work
and other allowances.

No other fringe benefits were granted to the management board members in financial year 2022.

In addition, the company has taken out D&O insurance (directors & officers liability insurance) for the benefit of the
management board members with a deductible of 10 % of the loss up to one and a half times the annual fixed salary of
the respective management board member.

3.1.3.  Pension commitment

All management board members in office in the year under review, with the exception of Alfons Losing, participate in
the company'’s pension plan. This is a support fund commitment. They receive an annual financing contribution in the
amount of 20 % of the annual fixed salary, which is invested in a reinsured support fund. Each year, the management
board members may choose between six specified pension packages, which hedge the risks of surviving dependants’
pension, work disability, and old-age to varying degrees. Besides the statutory guaranteed interest, there is no further
interest guarantee. The management board members have the option to choose between a one-off payment, payment
in three or six instalments or the drawing of a pension. The old-age pension or payout is received by the management
board members when they have reached the age limit and left the services of the company.

Alfons Lésing was given a direct commitment in accordance with the pension guidelines of the Essener Verband (EV),
which consists of two elements. As a first element, Alfons Ldsing receives a fixed financing amount for the so-called
BOLO (contribution-based benefit ordinance of the EV). There is a specific retirement age. Furthermore, surviving
dependants’ and work disability pension benefits are approved. As a second element, Alfons Ldsing receives a pension
from the company in accordance with the benefit ordinance B of the EV. Commitments are also provided for retirement,
surviving dependants’ and work disability pensions. The benefits from the commitments, which are not covered by the
pension insurance association, are insured within the scope of a reinsurance policy.

Service cost and the present value of the existing pension obligations recognized by the company as at 31 December 2022
pursuant to IAS 19 are shown individually for each management board member in the following table:

Pension commitment

in k€ IAS 19

. Present value of pension

Service cost obligations
2022 2021 2022 2021

Markus Haas 157 158 1,325 2,060
Valentina Daiber 67 67 377 539
Nicole Gerhardt 66 66 168 255
Alfons Ldsing 74 80 1,905 2,970
Wolfgang Metze® 89 89 188 302
Mallik Rao 74 1 97 104
Markus Rolle 88 88 503 1,026

(1) Management board member until 1 June 2022
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3.2.  Variable remuneration components

3.21.  One-year variable remuneration (Bonus )

The one-year variable remuneration (Bonus |) is an annually granted cash bonus that incentivizes business success in the
respective financial year. The target amount equals 100 % of annual base salary for the Chief Executive Officer and 65 % of
annual base salary for ordinary management board members. The payout amount is calculated at the end of the financial
year as the product of the target amount and a target achievement factor, which can have a minimum value of 0% and a
maximum value of 150 % depending on the annual performance. The members of the management board can therefore
receive a maximum payment of 150 % of the respective target bonus (cap). The payment is made in cash after the end of the
respective financial year.

The target achievement factor consists of two components: The first component is based on the annual success of
Telefénica Deutschland (Telefénica Deutschland component) and has a weighting of 70 %. The second component is
based on the annual success of Telefénica, S.A. (Telefénica, S.A. component) and has a weighting of 30 %.

2022 financial year
—_

x Target achievement factor: 0 - 150%

Payout

Target bonus Telefénica Deutschland +

Telefénica S.A. component in cash
component Cap: 150% of the
target bonus
Weighting: 70% Weighting: 30%

Telefénica Deutschland component

The key performance indicators (KPIs) relevant for measuring the Telefénica Deutschland component, their weighting,
target values and target achievement curves are determined annually by the supervisory board. The target values are
derived from the strategic planning. Both financial and non-financial performance criteria (ESG criteria; Environmental,
Social, Governance) have been defined for financial year 2022. The financial performance criteria are weighted at 80 %
overall, and the non-financial performance criteria are weighted at 20 %.



Convening of the Annual General Meeting 2023 / Reports on Items on the Agenda 12

The following overview presents the performance criteria applied in financial year 2022 for Bonus | as well as their

weighting and description:

Performance

Category criterion

Weighting

Description / Relation to corporate strategy

The development of revenues is a key indicator of the success of the
company. Revenues depict the total value of the operational activity and are
therefore a key indicator of the success of our products' and services' sales on

Revenues 30% ! . o ;
the market. To appropriately incentivize the achievement of our revenue
growth targets, the supervisory board has integrated this into Bonus I for the
2022 financial year.
The profitability of the operating activities is measured by OIBDA (Operating
Financial Income before Depreciation and Amortization). OIBDA provides a
OIBDA 30% comprehensive view of the income and expense structure. To reflect both
absolute growth and the strategic relevance of profitable growth, OIBDA has
been implemented in Bonus I.
Free cash flow (FCF) provides information about the change in available financial
funds, which provide enablement to make investments in growth, to promote the
0 ’ ’
rlrsts (e Flovy (7CF) S expansion of the network as well as product development, to pay dividends or
service debt, for example.
Net Promoter Score The NPS is used as a metric for customer experience. It measures the
5% , ; -
(NPS) customer's propensity to recommend a service or product to others.
Reduction of CO CO, emissions include both direct emissions from fuels usage and the leakage
L 2 5% of refrigerant gases produced in assets directly controlled by the company, as
emissions A e h : o
well as indirect emissions from energy consumption (mainly electricity).
The NPS Gap measures the difference between the NPS of Telefénica
Non- NPS Gap 4% :
financial Deutschland and the NPS of the top competitor.
The reputation of the company in society is measured using RepTrak Pulse.
Reputation of the Reputation is measured on the basis of the emotional attachment of
company 3% stakeholders to Telefénica Deutschland using a specially developed algorithm
(RepTrak Pulse) that takes into account perceptions of esteem, admiration, trust, and overall
feeling.
proportin of women b o e s Lo promote ety o et peutniana e
in management 3% prop g P ;

positions

proportion is determined on the basis of senior management appointments at
Telefénica Deutschland.

If the actual value of a performance criterion falls below a minimum threshold, the target achievement factor for this
performance criterion equals O %. If the minimum threshold is met, the factor is 50 %. If the target value is reached
100 %, the factor is 100 %. If the target value is exceeded, the factor increases up to an upper limit, which for financial
year 2022 is 125 %. Intermediate values of target achievement are not linearly interpolated, but calculated according to a
target achievement curve set by the supervisory board. The target achievement curve assigns a target achievement
factor to the value actually achieved for each performance criterion. In order to create an increased incentive for
the simultaneous achievement of all annual targets, the supervisory board has specified for financial year 2022 that
those target achievement factors below 120 % will be increased to 120 % if all targets are achieved. The OIBDA target
achievement factor will be increased from 125 % to 140 %, if the OIBDA target achievement is at least 105 % and the
target achievement for revenues is at least 98 %.
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The sum of the weighted target achievement factors determines the Telefénica Deutschland component, which equals
110.9 % in financial year 2022, and is based on the following target achievements for the individual performance criteria:

Category Performance criterion Weighting Target achievement
Revenues 30% 104%
Financial OIBDA 30% 102%
Free Cash Flow (FCF) 20% 106%
Net Promoter Score (NPS) 5% 31
Reduction of CO, emissions 5% 80%?2
Non-financial NFE (EEpR <D -7
Reputaton obhe omeany 3
Proportion of women in 3% 103%

management positions

(1) Target achievement is defined as the difference between actual value and target value.

(2) Since we aim at a reduction of emissions, the target achievement curve is in reverse order: Target achievements above 100 % imply
underperformance, target achievements below 100 % imply overperformance.

Telefénica, S.A. component

The supervisory board determines the target achievement factor for the Telefénica, S.A. component with due discretion.
Such discretion shall be guided by the business performance of Telefénica, S.A. in the respective year. For financial year
2022, the supervisory board set a target achievement factor of 121.3 %.

Summary: Target achievement factor and payout amounts for Bonus | 2022

Based on the target achievement factor for the Telefénica Deutschland component and the target achievement factor
for the Telefénica, S.A. component, the target achievement factor for Bonus | for financial year 2022 equals 114.0 %,
which results in the following payout amounts for the management board members active as of 31 December 2022:

Bonus I 2022

Target amount Target achievement factor Payout amount
in€ in % in€
Markus Haas 770,000 877,800
Valentina Daiber 212,550 242,307
Nicole Gerhardt 208,650 114.0 237,861
Alfons Losing 278,200 317,148
Mallik Rao 234,000 266,760
Markus Rolle 278,200 317,148

3.22. Components with a long-term incentive effect

The long-term incentive components are share-based remuneration programs. The first two components are the
Telefénica Deutschland Performance Share Plan (Bonus ) and the Telefénica, S.A. Performance Share Plan (Bonus IlI).
The total grant value for the two components per year equals 120 % of annual base salary for the Chief Executive
Officer, and 66 % for ordinary management board members.

Further components with a long-term incentive effect are the Telefénica, S.A. Restricted Share Plan as a special
remuneration instrument in individual situations and the possible participation of the management board members
in the Telefénica, S.A. employee participation program.

In addition, the Deferred Bonus Plan is reported on in the following. The Deferred Bonus Plan was replaced by the
Telefénica Deutschland Performance Share Plan (Bonus Il) for all new grants from financial year 2020 onwards, and
is therefore a retrospective Bonus Il. The performance period of the tranche of this plan allocated in financial year
2019 ended in financial year 2022.
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a) Telefénica Deutschland Performance Share Plan (Bonus II): Tranche 2022-2024

aa. Allocation of the 2022-2024 tranche

Bonus Il is a virtual Performance Share Plan of Telefénica Deutschland. The 2022-2024 tranche of Bonus Il was
allocated to the management board members for 1 January 2022. Since the performance period will not end until the
end of 2024, this variable remuneration component can only be fully reported about in the remuneration report of the
financial year 2024. The grant value equals 80 % of the base salary for the Chief Executive Officer and 33 % of the base
salary for ordinary management board members.

The following table shows the grant values for the management board members active as of 31 December 2022:

Bonus II tranche 2022 - 2024
Grant value

in€
Markus Haas 616,000
Valentina Daiber 107,910
Nicole Gerhardt 105,930
Alfons Losing 141,240
Mallik Rao 118,800
Markus Rolle 141,240

The payout after the end of the three-year performance period equals the product of the respective grant value, a
TSR-factor (1+TSR), which reflects the development of the share price (total shareholder return (TSR)) of Telefdénica
Deutschland over the plan term, and a target achievement factor, which can range between 0% and 100 % (cap)
depending on the achievement level of performance criteria related to Telefonica Deutschland. The payout is limited
to 200 % of the grant value (cap) and is made in cash.

2022 2023 2024
- t t o>

. S o
(1 + TSR) Target achievement factor: 0 - 100%

Payout
Free Cash Flow + Neutralized in cash
(FCF) CO, emissions Cap: 200% of the
grant value

Relative Total
Shareholder +
Return (rTSR)

Grant value Share price
of Bonus II performance
of Telefdnica

Deutschland

Weighting: 50% Weighting: 40% Weighting: 10%

ab. TSR factor (1+ TSR) for the 2022-2024 tranche

Total shareholder return ("TSR") means the percentage change in the share price over the plan term assuming that (gross)
dividends paid per share during the plan term were directly reinvested. For the calculation of the TSR factor (1+TSR), the
Total Return Index at the end of the performance period (defined as the average of daily Total Return Index values over the last
30 trading days of the performance period) is divided by the Total Return Index at the beginning of the performance period
(defined as the average of daily Total Return Index values over the last 30 trading days prior to the beginning of the perfor-
mance period). The calculation may be adjusted to reflect changes in the share capital (if any) during the performance period.

The consideration of total shareholder return in the performance measurement aligns the interests of the management
board directly with those of the shareholders and creates an incentive for a sustainable and long-term increase in the
company'’s value.

ac. Target achievement factor for the 2022-2024 tranche

The achievement level of the performance criteria determines the target achievement factor. For the 2022-2024 tranche of
Bonus Il the supervisory board selected the relative total shareholder return (rTSR) of Telefénica Deutschland compared to
a peer group (50 % weighting), the free cash flow (FCF) of Telefénica Deutschland (40 % weighting), and the neutralized CO:
emissions of Telefénica Deutschland (10 % weighting) as performance criteria. The sum of the weighted target achievement
factors of the selected performance criteria results in the target achievement factor for the 2022-2024 tranche.

Relative Total Shareholder Return (rTSR)

Relative TSR is an external, capital market-oriented performance criterion and as such promotes the alignment of
interests with shareholders. The supervisory board selected the companies that were included in the STOXX Europe
600 Telecommunications Index (with the exception of Telefénica, S.A.) as at 1 January 2022 as the peer group for
measuring the relative TSR for the 2022-2024 tranche. Comparing the total shareholder return with other telecom-
munication companies creates an incentive to compete in the long term and outperform the peer group.
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The target achievement factor for relative TSR depends on how the total shareholder return of Telefénica Deutschland
Holding AG has developed over the three-year performance period compared to the total shareholder return of the
peer group. If the total shareholder return of Telefédnica Deutschland Holding AG is below the median of the peer
group, the TSR target achievement factor equals O %. If the median is reached, the TSR target achievement factor
equals 30 %. The TSR target achievement factor increases by linear interpolation to up to 100 % if the total shareholder
return of Telefénica Deutschland Holding AG reaches the upper quartile of the peer group.

Free Cash Flow (FCF)
In view of the importance of free cash flow (FCF) to Telefénica Deutschland, the supervisory board also incorporated
this key figure as a performance criterion in the 2022-2024 tranche of Bonus Il.

The FCF target achievement factor corresponds to the average of annual target achievement factors, which can be
between 0% and 100 % depending on the achievement of annual targets for free cash flow (annual budget figures).
If the annual target is met by less than 90 %, the annual target achievement factor is 0 %. If 90 % is met, the annual
target achievement factor is 50 %. The annual target achievement factor increases to up to 100 % if the annual target
has been met 100 % or exceeded. The respective annual targets for free cash flow are set by the supervisory board at
the start of the respective financial year.

Neutralized CO: emissions

Telefénica Deutschland is committed to sustainability and consequently to the reduction of greenhouse gas emissions
in its business decisions. The goal of net zero emissions, i.e., full offsetting of generated emissions through the pur-
chase of CO: certificates and related projects to absorb CO. from the atmosphere, is expected to be achieved by
2025 according to the responsible business plan. The supervisory board has implemented this strategic goal of CO-
neutralization in Bonus Il as an additional performance criterion, which creates extra incentives for target achievement.
CO:2 emissions include both direct emissions (e.g. fuel consumption) and indirect emissions (e.g. electricity consumption).

The target achievement factor for neutralized CO2 emissions depends on how much emissions were actually neutralized
at the end of the performance period: If the target value for 2024 is met by less than 90 %, the target achievement factor is
0%. If 90 % is met, the target achievement factor is 50 %. The target achievement factor will increase to up to 100 % using
linear interpolation if the target value has been met 100 % or exceeded. The supervisory board has stipulated the additional
condition that gross emissions in year 2024 must be reduced by a certain percentage compared to 2015.

b) Telefénica Deutschland Performance Share Plan (Bonus Il): Tranche 2020-2022

aa. Allocation of the 2020-2022 tranche

The three-year performance period of the 2020-2022 tranche for Bonus Il ended at the end of the financial
year 2022. As of 1January 2020, the grant value was 80 % of the base salary for the Chief Executive Officer, 66 % for
Mallik Rao and 33 % for the remaining ordinary management board members. The payout after the end of the three-
year performance period equals the product of the respective grant value, a TSR factor (1+TSR), which reflects the
development of the share price (total shareholder return (TSR)) of Telefénica Deutschland over the plan term, and
a target achievement factor, which can range between 0% and 100 % (cap) depending on the achievement level of
performance criteria related to Telefénica Deutschland. The payout is limited to 200 % of the grant value (cap) and
is made in cash.

2020 2021 2022
- : : >

i . — o, =
(1 + TSR) X Target achievement factor: 0 - 100%

Relative Total
Shareholder + Free Cash Flow (FCF)
Return (rTSR)

Payout
in cash
Cap: 200% of the

Grant value Share price
of Bonus II performance

of Telefénica
Deutschland

grant value

Weighting: 50% Weighting: 50%
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ab. TSR factor (1+TSR) for the 2020-2022 tranche

Total shareholder return ("TSR") means the percentage change in the share price over the plan term assuming that
(gross) dividends paid per share during the plan term were directly reinvested. For the calculation of the TSR factor
(1+TSR), the Total Return Index at the end of the performance period (defined as the average of daily Total Return
Index values over the last 30 trading days of the performance period) is divided by the Total Return Index at the
beginning of the performance period (defined as the average of daily Total Return Index values over the last 30 trading
days prior to the beginning of the performance period). The calculation may be adjusted to reflect changes in the
share capital (if any) during the performance period.

The consideration of total shareholder return in the performance measurement aligns the interests of the management
board directly with those of the shareholders and creates an incentive for a sustainable and long-term increase in
the company’s value.

Over the plan term, the TSR came to 4.1%, resulting in a TSR factor of 104.1% for the payout calculations.

ac. Target achievement factor and payout amounts for the 2020-2022 tranche

The achievement level of the performance criteria determines the target achievement factor. For the 2020-2022
tranche of Bonus Il, the supervisory board selected the relative total shareholder return (rTSR) of Telefénica
Deutschland compared to a peer group (50 % weighting) and the free cash flow (FCF) of Telefénica Deutschland
(50 % weighting) as performance criteria. The sum of the weighted target achievement factors for the selected
performance criteria provides the target achievement factor for the 2020-2022 tranche.

Relative Total Shareholder Return (rTSR)

Relative TSR is an external, capital market-oriented performance criterion and as such promotes the alignment of
interests with shareholders. The supervisory board selected the companies that were included in the STOXX Europe
600 Telecommunications Index (with the exception of Telefénica, S.A.) as at 1 January 2020 as the peer group for
measuring the relative TSR for the 2020-2022 tranche. Comparing the total shareholder return with other telecom-
munication companies incentivises long-term competitiveness and outperformance of the peer group.

The target achievement factor for relative TSR depends on how the total shareholder return of Telefénica Deutschland
Holding AG has developed over the three-year performance period compared to the total shareholder return of the
peer group. If the total shareholder return of Telefédnica Deutschland Holding AG is below the median of the peer
group, the TSR target achievement factor is O %. If it reaches the median, the TSR target achievement factor is 30 %.
The TSR target achievement factor increases by linear interpolation to up to 100 % if the total shareholder return of
Telefonica Deutschland Holding AG reaches the upper quartile of the peer group.

The TSR development over the performance period was in the 63.9th percentile within the peer group. This results in
a target achievement factor of 68.9 % for the relative TSR performance criterion.

Free Cash Flow (FCF)
In view of the importance of free cash flow (FCF) to Telefénica Deutschland, the supervisory board also incorporated
this key figure into the 2020-2022 tranche of Bonus Il as a performance criterion.

The FCF target achievement factor corresponds to the average of the annual target achievement factors, which can
fall between O % and 100 % depending on achievement of annual targets for free cash flow (annual budget figures).
If less than 90 % of the annual target is met, the annual target achievement factor is O %. If 90 % is met, the annual
target achievement factor is 50 %. The annual target achievement factor increases to up to 100 % if 100 % or more of
the annual target is met. The supervisory board determined the annual targets for free cash flow at the start of the
relevant financial year.

For the free cash flow performance criterion, an average target achievement factor of 100.0 % was achieved.
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Based on the target achievement factors for relative TSR and FCF, the target achievement factor for the 2020-2022
tranche of Bonus Il equals 84.5 %:

Performance
criterion

Target
achievement

Target achievement

Weighting Year factor

Relative Total
Shareholder Return 50%
(rTSR)

2020 - 2022 64% 68.9%

2020 102% 100.0%

2021 108% 100.0%
Free Cash Flow (FCF) 50%

2022 106% 100.0%

@ Free Cash Flow target

0,
achievement factor 100.0%

Tranche 2020 - 2022 target achievement factor

The table below provides an overview of the key elements of the 2020-2022 tranche, including the payout amounts
after the end of the performance period:

Bonus II tranche 2020 - 2022

Target achievement

Grant value TSR factor (1+TSR) factor

Payout amount

. o .
in € in % in % in €
Markus Haas 616,000 541,861
Valentina Daiber 107,910 94,922
Nicole Gerhardt 105,930 93,181
104.1 84.5
Alfons Losing 141,240 124,241
Mallik Rao 237,600 209,004
Markus Rolle 141,240 124,241

c) Deferred-Bonus-Plan (subsequent Bonus Il): Tranche 2019-2022

The Deferred Bonus Plan is a deferred bonus that was last allocated in 2019. According to this plan, the Chief Executive
Officer was promised an amount equal to 80 % of his annual base salary and the other ordinary management board
members an amount equal to 33 % of their annual base salary as a bonus (with the exception of Mallik Rao, who did
not receive an allocation). The management board member has the right to the full amount (cap) after a period of three
years if the total shareholder return of Telefénica Deutschland Holding AG is in the upper quartile of the total share-
holder return of the peer group comprising the DAX 30 companies. Each management board member has the right to
receive 50 % of this amount if the total shareholder return of Telefénica Deutschland Holding AG corresponds to the
median of the peer group. If the total shareholder return of Telefénica Deutschland Holding AG lies between the median
and the upper quartile, the amount paid out is calculated on a linear proportional basis. If the total shareholder return of
Telefénica Deutschland Holding AG lies below the median, there is no entitlement to payments.

Participation in the Deferred Bonus Plan, which was allocated on 1 October 2019 and whose performance period ended
on 30 September 2022 (2019-2022 tranche), resulted in a payout of 62.8 % of the corresponding grant values, because the
total shareholder return over the performance period was in the 56.4th percentile within the peer group.

Bonus II Tranche 2019 - 2022

Grant value Target achievement factor Payout amount
in€ in % in€
Markus Haas 560,000 351,680
Valentina Daiber 99,000 62,172
Nicole Gerhardt 99,000 62.8 62,172
Alfons Lésing 132,000 82,896
Mallik Rao’ 0 0
Markus Rolle 132,000 82,896

(1) Mallik Rao did not receive a grant for his work in 2019, i.e., for the limited period from 15 October 2019 to 31 December 2019.
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d) Telefénica, S.A. Performance Share Plan (Bonus lll): Tranche 2022-2024

aa. Allocation of the 2022-2024 tranche

Bonus lll is a Performance Share Plan of Telefénica, S.A. The 2022-2024 tranche of Bonus lll was allocated to the
management board members for 1 January 2022. Since the performance period will not end until the end of 2024,
this variable remuneration component can only be fully reported about in the remuneration report of the financial
year 2024. The grant value is 40 % of the base salary for the Chief Executive Officer and 33 % of the base salary for
ordinary management board members. The grant is made with virtual performance shares of Telefénica, S.A. For the
calculation of the number of virtual performance shares granted, the grant value is divided by the weighted average
Telefdnica, S.A. share price of the last 30 trading days prior to the start of the performance period.

Bonus III tranche 2022 - 2024

Grant value Share price at grant Number of virtual

in€ in € performance shares granted

Markus Haas 308,000 79,654

Valentina Daiber 107,910 27,907
Ni

icole G"er.hardt 105,930 3.8667 27,395

Alfons Lésing 141,240 36,527

Mallik Rao 118,800 30,724

Markus Rolle 141,240 36,527

The number of real shares actually received from Telefénica, S.A. after the end of the 3-year performance period
equals the product of the number of granted virtual performance shares and a target achievement factor, which can
range between 0% and 100 %, depending on the achievement level of performance criteria. The management board
members can therefore receive a maximum entitlement to 100 % of the originally granted virtual performance shares
in the form of real shares (cap). For plan participants who are also members of the executive committee of Telefénica,
S.A. (applicable for Markus Haas), a holding period of two years for 100 % of the vested shares after taxes is provided
for. However, in addition to a settlement in shares, the supervisory board reserves the right to settle the claims in cash.

2022 2023 2024
- t t A and

Target achievement factor: 0 - 100%

- Payout
- Relative Total - )
Number of virtual Shareholder Return Free Cash Flow Neutralized in shares

performance (FTSR) + (FCF) + CO, emissions Cap: Maximum target
shares granted of Telefénica, S.A. of Telefénica, S.A. of Telefénica, S.A. achievement factor of

Weighting: 50% Weighting: 40% Weighting: 10%

100%

ab. Target achievement factor for the 2022-2024 tranche

The achievement level of the performance criteria determines the target achievement factor. For the 2022-2024 tranche of
Bonus lll, the relative total shareholder return (rTSR) of Telefénica, S.A. compared to a peer group (50 % weighting), the free
cash flow (FCF) of Telefénica, S.A. (40 % weighting), and the neutralized CO. emissions of Telefénica, S.A. (10 % weighting)
were selected as performance criteria. The sum of the weighted target achievement factors of the selected performance
criteria results in the target achievement factor for the 2022-2024 tranche.

Relative Total Shareholder Return (rTSR) of Telefénica, S.A.

A group consisting of global telecommunication companies was defined as the peer group for measuring the relative
TSR for the 2022-2024 tranche of Bonus Ill: América Mévil, BT Group, Deutsche Telekom, KPN, Liberty Global, Millicom,
Orange, Proximus, Swisscom, Telecom ltalia, Telenor, Telia Company, TIM Brasil, Vodafone Group.

The target achievement factor for relative TSR depends on how the total shareholder return of Telefénica, S.A. has de-
veloped over the three-year performance period compared to the total shareholder return of the peer group. If the total
shareholder return of Telefénica, S.A. is below the median of the peer group, the TSR target achievement factor is 0 %. If
the median is reached, the TSR target achievement factor is 30 %. The TSR target achievement factor increases by linear
interpolation to up to 100 % if the total shareholder return of Telefdnica, S.A. reaches the upper quartile of the peer group.
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Free Cash Flow (FCF) of Telefénica, S.A.

The FCF target achievement factor corresponds to the average of annual target achievement factors, which can be
between 0% and 100 % depending on the achievement of annual targets for free cash flow (annual budget figures). If
the annual target is met by less than 90 %, the annual target achievement factor is O %. If 90 % is met, the annual target
achievement factor is 50 %. The annual target achievement factor increases to up to 100 % if the annual target has been
met 100 % or exceeded. The respective annual targets for free cash flow are determined annually.

Neutralized CO: emissions of Telefénica, S.A.

The increased importance of sustainability targets was also taken into account in Bonus lll, and with the neutralization
of CO:2 emissions of Telefdnica, S.A., a further ESG target was integrated as a performance criterion. Consequently, ESG
targets are now included as performance criteria in three primary variable remuneration components.

The target achievement factor for neutralized CO2 emissions depends on how much emissions of Telefénica, S.A. were
neutralized at the end of the performance period: If the target value for 2024 is met by less than 90 %, the target achieve-
ment factor is 0 %. If 90 % is met, the target achievement factor is 50 %. The target achievement factor increases to up
to 100 % using linear interpolation if the target value has been met 100 % or exceeded. The additional condition was set
that gross emissions in year 2024 must be reduced by a certain percentage compared to 2015.

e) Telefénica, S.A. Performance Share Plan (Bonus Ill): Tranche 2020-2022

aa. Allocation of the 2020-2022 tranche

The three-year performance period of the 2020-2022 tranche of Bonus lll ended at the end of financial year 2022. The
grant value allocated for 1January 2020 was 40 % of the base salary for the Chief Executive Officer and 33 % of the base
salary for ordinary management board members (except Mallik Rao who did not receive a grant). The grant was made
with virtual performance shares of Telefénica, S.A. For the calculation of the number of virtual performance shares
granted, the grant value was divided by the weighted average Telefénica, S.A. share price of the last 30 trading days
prior to the start of the performance period.

The number of real shares actually received after the end of the 3-year performance period equals the product of the
number of granted virtual performance shares and a target achievement factor, which can range between 0% and
100 %, depending on the achievement level of performance criteria. The management board members can there-
fore receive a maximum entitlement to 100 % of the originally granted virtual performance shares in the form of real
shares (cap). For plan participants who are also members of the executive committee of Telefénica, S.A. (applicable
for Markus Haas), a holding period of 12 months for at least 25 % of the vested shares after taxes is provided for.

2020 2021 2022
- t t >
X Target achievement factor: 0 - 100% =
Payout

Number of virtual in shares

Relative Total Shareholder Return Free Cash Flow (FCF)

UL (rTSR) of Telefénica, S.A. * of Telefdnica, S.A. Capl: MERITTINT (et
shares granted achievement factor of
100%
Weighting: 50% Weighting: 50%

ab. Target achievement factor and vested shares for the 2020-2022 tranche

The achievement level of performance criteria determines the target achievement factor. For the 2020-2022 tranche
of Bonus lll, the relative total shareholder return (rTSR) of Telefénica, S.A. compared to a peer group (50 % weighting)
and the free cash flow (FCF) of Telefénica, S.A. (50 % weighting) were selected as performance criteria. The sum of the
weighted target achievement factors of the selected performance criteria results in the target achievement factor for
the 2020-2022 tranche.

Relative Total Shareholder Return (rTSR) of Telefénica, S.A.

A group consisting of global telecommunication companies was defined as the peer group for measuring the relative
TSR for the 2020-2022 tranche of Bonus IIl: América Moévil, BT Group, Deutsche Telekom, KPN, Millicom, Orange,
Proximus, Swisscom, Telecom ltalia, Telenor, Telia Company, TIM Brasil, Vodafone Group.

The target achievement factor for relative TSR depends on how the total shareholder return of Telefénica, S.A. has de-
veloped over the three-year performance period compared to the total shareholder return of the peer group. If the total
shareholder return of Telefdnica, S.A. is below the median of the peer group, the TSR target achievement factor is 0 %. If
the median is reached, the TSR target achievement factor is 30 %. The TSR target achievement factor increases by linear
interpolation to up to 100 % if the total shareholder return of Telefénica, S.A. reaches the upper quartile of the peer group.
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The development of the TSR over the performance period was below the median of the peer group resulting in a target
achievement factor of 0.0 % for the relative TSR performance criterion.

Free Cash Flow (FCF) of Telefénica, S.A.

The FCF target achievement factor corresponds to the average of annual target achievement factors, which can be
between 0% and 100 % depending on the achievement of annual targets for free cash flow (annual budget figures). If
the annual target is met by less than 90 %, the annual target achievement factor is O %. If 90 % is met, the annual target
achievement factor is 50 %. The annual target achievement factor increases to up to 100 % if the annual target has been
met 100 % or exceeded. The respective annual targets for free cash flow were determined annually.

For the free cash flow performance criterion, an average target achievement factor of 100.0 % was achieved.

Based on the target achievement factors for relative TSR and FCF, the target achievement factor for the 2020-2022
tranche of Bonus Il equals 50.0 %:

Performance Target

. . Target achievement
criterion Weighting Ll achievement

factor

Relative Total
Shareholder Return 50%
(rTSR)

2020 - 2022 below median

2020 113% 100.0%

2021 135% 100.0%
Free Cash Flow (FCF) 50%

2022 109% 100.0%

@ Free Cash Flow target

o,
achievement factor 100.0%

Tranche 2020 - 2022 target achievement factor

The table below provides an overview of the key elements of the 2020-2022 tranche, including the number of vested
shares after the end of the performance period:

Bonus III tranche 2020 - 2022

Share price at Number of virtual Target achievement Share price as of  Value as of

Gral_'nt value grant performance shares factor Number of 30 Dec 2022 30 Dec 2022

in € ! . vested shares R 1

in € granted in % in€ in€
Markus Haas 308,000 46,125 23,063 78,067
Valentina Daiber 107,910 16,160 8,080 27,351
Nicole Gerhardt 105,930 15,863 7,932 26,848

6.6774 —_—— 50.0 3.3850 _——

Alfons Losing 141,240 21,151 10,576 35,798
Mallik Rao 0 0 0 0
Markus Rolle 141,240 21,151 10,576 35,798

(1) Preliminary value as of 30 December 2022 since the shares had not yet been transferred to the respective stock account
at the time the report was prepared, i.e., the final value of the shares was not yet available
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f) Telefénica, S.A. Performance Share Plan (Bonus Ill): Other committed shares from previous tranches

For plan participants who are also members of the executive committee of Telefdnica, S.A. (applicable for Markus Haas),
a holding period of 12 months applies to at least 25 % of the vested shares after taxes from the Bonus lll, which was
granted in the financial year 2019, vested at the end of the financial year 2021 (tranche 2019-2021), and which was settled
by Telefdnica, S.A. in the financial year 2022. Accordingly, the holding period for 2,456 shares of the 9,822 shares vested
for Markus Haas after taxes from the tranche 2019-2021 ended at the end of the financial year 2022.

g) Telefénica, S.A. Restricted Share Plan

In order to attract or retain qualified candidates for the management board, the supervisory board has the option to
grant them an amount under the Restricted Share Plan on a one-time or recurring basis, for example, to compensate
them for forfeited compensation claims at their previous employer. Therefore, this plan serves as a special compensation
instrument.

The plan term according to the Restricted Share Plan is between one and five years. At the beginning of the term, the
participant receives a certain number of virtual shares of Telefénica, S.A. at an amount, which corresponds to a certain
proportion of the participant’'s annual base salary. At the end of the term, the participant receives a certain percentage
of the virtual shares originally granted in the form of real shares of Telefénica, S.A. The percentage corresponds to the
proportion of the active employment period in the total plan term and is therefore between 0 % and 100 %, i.e., the plan
participant can only be entitled to a maximum of 100 % of the initially granted virtual shares in the form of real shares
(cap). The vesting of the shares requires an active employment relationship for at least 12 months during the plan term
and an active employment relationship at the time of settlement by Telefonica, S.A. The supervisory board may deter-
mine further requirements. In addition to a settlement in shares, the supervisory board reserves the right to settle the
claims in cash.

At the beginning of financial year 2020, Mallik Rao received a one-time grant of virtual shares in the amount of
EUR 160,000 under the Restricted Share Plan as compensation for expired share entitlements with his previous
employer. Half of the virtual shares granted has a term of two years, the second half of the grant has a term of three
years. The term of the second half of the virtual shares expired on 31 December 2022. As Mallik Rao was in continued
active employment and no further requirements were established, the corresponding shares vested after the end of
the financial year.

Restricted Share Plan

Share price at Number of N Share price at Value at
Grar_lt value grant® virtual shares Plan term Share of actlye employment Number of transfer date transfer date
in€ A relationship vested shares A . 2
in€ granted in € in€
11,990 01 Jan 2020 to 31 Dec 2021 100% 11,990 3.9760 47,672
Mallik Rao 160,000 6.6723
11,990 01 Jan 2020 to 31 Dec 2022 100% 11,990 3.5500 42,564

(1) Average share price of Telefénica, S.A. over the last 30 trading days before the start of the plan term

(2) The shares with a term until 31 December 2022 were transferred to Mallik Rao’s stock account as of 10 January 2023.

h) Telefénica, S.A. employee participation program
Management board members are entitled to participate in the Telefénica, S.A. employee participation program (global
employee share plan (GESP)) or any subsequent program with the consent of the supervisory board. The current
employee participation program runs from October 2022 until March 2024. During the first year, participants invest a
monthly sum of between EUR 25 and EUR 150 to buy shares in Telefénica, S.A. at the relevant market price. This first year
is followed by a holding period of half a year. At the end of the holding period, participants receive one share in Telefénica,
S.A. free of charge for each share purchased. In addition to this free share, the participants receive 100 additional shares
free of charge to celebrate the centennial anniversary of Telefénica, S.A.

Management board members Mr Markus Haas, Mr Alfons L3sing, Mr Mallik Rao and Mr Markus Rolle are participating in
the current tranche with an investment of EUR 150 each per month. As the assessment period does not conclude until
2024, full and conclusive reporting on this variable remuneration component will only be possible in the remuneration
report for 2024.
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3.3.  Malus and clawback regulations

The service contracts of the management board members provide for various regulations under which the supervisory
board can withhold (malus) or reclaim (clawback) variable remuneration in justified cases.

With regard to the one-year variable remuneration (Bonus ), the supervisory board can adjust the Bonus | by means of
a malus factor in the event of breach of duty by the management board member in accordance with the contracts of
Valentina Daiber, Nicole Gerhardt, Alfons Lésing, Wolfgang Metze, and Markus Rolle, which have been in force since
1August 2020.

With regard to the long-term remuneration components, the plan terms of the Telefénica Deutschland Performance
Share Plan (Bonus Il) also include a compliance-based malus regulation. The conditions of the Performance Share Plan
of Telefdnica, S.A. (Bonus Ill) include a malus regulation and a clawback regulation. These regulations apply not only
in the event of compliance violations, but also when the original measurement of target achievement is found to be
incorrect due to misrepresentations of financial reporting or other events subsequently detected.

In line with the remuneration system approved at the 2021 Annual General Meeting, all new management board
employment contracts concluded or renewed in 2022 include both malus and clawback provisions for the total variable
remuneration.

In the financial year 2022, the supervisory board did not identify any reasons for applying the malus or clawback
regulations, which is why no reduction or reclaim of variable remuneration was made by the supervisory board.

34. Commitments in the event of (premature) termination of management board membership

3.4.1. Early termination of the service contract

The management board service contracts of the incumbent management board members contain a clause stipulating
that, in the event of premature termination of the service contract without good cause, the agreed payments to the
management board member in question should not exceed two years of remuneration and in no case the remuneration
for the remaining period of the contract (severance cap). If a contract is ended prematurely for a reason attributable to
the management board member, that member has no claim to any payments.

No severance payments were agreed or paid in financial year 2022.

3.4.2. Treatment of multi-year variable remuneration components

The Telefénica Deutschland Performance Share Plan (Bonus Il) provides for a payment according to the due dates
specified in the contract in the event of termination of a management board service contract. The share-based programs
of Telefdnica, S.A., however, provide that payment is made upon exit.

3.4.3. Change of control

In the event of a change of control, management board members are entitled to extraordinarily terminate their service
contract after giving three months’ notice to the end of any given month and to resign from their position as a member
of the management board. This right of extraordinary termination may only be exercised in the six months following
the date of change of control. In this case, the company pays the management board member a one-off sever-
ance payment in the amount of one year's base salary and the most recently paid one-year variable remuneration
(Bonus ). This payment must not, however, exceed the remuneration that would have been payable up to the end of
the contract.

3.4.4. Post-contractual non-compete clause

A one-year non-competition covenant has been agreed with the management board members. During the term of the
post-contractual non-competition covenant, management board members will receive compensation equal to 50 % of
the most recently received contractual remuneration. The company may at any time waive compliance, in which case
the obligation to pay the remuneration ends six months after the waiver has been declared. In addition, for the contracts
of Valentina Daiber, Nicole Gerhardt, Alfons Lsing and Markus Rolle, which have been in force since 1 August 2020, sev-
erance pay received in connection with the termination of the service contract will be offset against the compensation.
In line with the remuneration system approved at the 2021 Annual General Meeting, all newly concluded or renewed
management board employment contracts in 2022 include these offsetting measures.
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3.4.5. Death benefit

If a management board member dies during the term of the service contract, the widow/widower and the children, if
they are under 27 years of age, may claim as joint and several creditors the continued payment of the full amount of the
annual base salary for the month of death and the six subsequent months. These payments, however, may in any case
not continue beyond the end of the contract term.

3.5.  Individualised disclosure of the remuneration of the management board members active as of 31 December 2022

The following tables present the remuneration awarded and due in accordance with section 162 AktG as well as the
target remuneration of the individual management board members who were members as of 31 December 2022.

3.5.1.  Remuneration awarded and due in accordance with section 162 AktG

The following tables present the remuneration awarded and due in accordance with section 162 AktG. The disclosure
follows a vesting-based interpretation; the remuneration awarded and due includes all remuneration components
whose performance measurement has been completed, for which all conditions precedent and subsequent have been
met or expired and which have been fulfilled at the end of the financial year. This does not depend on whether the payment
has already been made during the financial year or afterwards.

In the disclosure for financial year 2022, these are:

. the base salary paid out in the financial year 2022,

. the fringe benefits accrued for the financial year 2022,

. the Bonus | calculated for the financial year 2022, which will be paid in the financial year 2023,

. the amount from the Deferred Bonus Plan (subsequent Bonus ) granted in the financial year 2019

and calculated in the financial year 2022, which was paid in the financial year 2022,

. the Bonus Il granted in the financial year 2020 and calculated at the end of the financial year 2022,
to be paid out in the financial year 2023,

. the Bonus lll granted in the financial year 2020 and calculated at the end of the financial year 2022,
to be paid out in the financial year 2023 by Telefénica, S.A.,

. the shares vested under the Restricted Share Plan of Telefdnica, S.A. at the end of the financial year 2022.

In addition, the service cost for the pension commitments under IAS 19 are stated for the financial year 2022. Moreover,
the tables include the relative share of the remuneration components in the total remuneration.
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Markus Haas
Chief Executive Officer (CEO)
since 18 Sept 2012 / CEO since 01 Jan 2017

Valentina Daiber
Chief Officer for Legal and Corporate Affairs
since 01 Aug 2017

2022 2021 2022 2021
in k€ in % in k€ in % in k€ in % in k€ in %
Fixed salary 770 29 770 45 327 42 327 53
Fringe benefits 12 0 11 1 21 3 21 3
One-year variable remuneration 878 33 867 50 242 31 239 39
Bonus I 2021 - 867 - 239
Bonus 12022 878 - 242 -
Multi-year variable remuneration 972 37 72 4 184 24 25 4
Bonus II 2018 - 2021 - 0 - 0
Bonus I 2019 - 2022 352 - 62 -
Bonus II 2020 - 2022 542 - 95 -
PSP / Bonus III 2019 - 2021 - 71 - 25
PSP / Bonus III 2020 - 20222 78 - 27 -
RSP 2020 - 2021/2022 - - - -
Employee participation program - 1 - -
Total r ation according to § 162 AktG 2,632 100 1,720 100 774 100 612 100
Pension service cost 157 - 158 - 67 - 67 -
Total r ation (including p service cost) 2,789 - 1,878 - 841 - 679 -
Remuneration awarded and due in the financial year
Nicole Gerhardt Alfons Losing
Chief Human Resources Officer Chief Partner and Wholesale Officer
since 01 Aug 2017 since 01 Aug 2017
2022 2021 2022 2021
in k€ in % in k€ in % in k€ in % in k€ in %
Fixed salary 321 42 321 53 428 41 428 51
Fringe benefits 24 3 23 4 55 5 62 7
One-year variable remuneration 238 31 235 39 317 30 313 37
Bonus I 2021 - 235 - 313
Bonus I 2022 238 - 317 -
Multi-year variable remuneration 182 24 25 4 243 23 33 4
Bonus I1 2018 - 2021 - 0 - 0
Bonus I 2019 - 2022 62 - 83 -
Bonus II 2020 - 2022 93 - 124 -
PSP / Bonus III 2019 - 2021 ! - 25 - 33
PSP / Bonus III 2020 - 2022° 27 - 36 -
RSP 2020 - 2021/2022 - - - -
Employee participation program - - - -
Total remuneration according to § 162 AktG 765 100 604 100 1,044 100 836 100
Pension service cost 66 - 66 - 74 - 80 -
Total remuneration (includi p service cost) 831 - 670 - 1,118 - 917 -
Remuneration awarded and due in the financial year
Mallik Rao Markus Rolle
Chief Technology and Information Officer Chief Financial Officer
since 15 Oct 2019 since 01 Aug 2017
2022 2021 2022 2021
in k€ in % in k€ in % in k€ in % in k€ in %
Fixed salary 360 35 360 43 428 42 428 53
Fringe benefits 159 15 162 19 31 3 29 4
One-year variable remuneration 267 26 263 32 317 31 313 39
Bonus 12021 - 263 - 313
Bonus I 2022 267 - 317 -
Multi-year variable remuneration 252 24 48 6 243 24 33 4
Bonus IT 2018 - 2021 - - - 0
Bonus IT 2019 - 2022 - - 83 -
Bonus IT 2020 - 2022 209 - 124 -
PSP / Bonus IIT 2019 - 2021 - - - 33
PSP / Bonus IIT 2020 - 20222 - - 36 -
RSP 2020 - 2021/2022 43 48 - -
Employee participation program - - - -
Total remuneration according to § 162 AktG 1,038 100 833 100 1,019 100 803 100
Pension service cost 74 - 1 - 88 - 88 -
Total remuneration (including pension service cost) 1,111 - 834 - 1,107 - 891 -

(1) Value as of 31 December 2021 (share price of EUR 3.8520), because at the time the report for 2021 was prepared, the shares had not yet
been transferred to the respective stock account, i.e., the final value of the shares was not yet available. The share transfer took place on
1April 2022 (share price of EUR 4.3885). Value upon transfer: Markus Haas EUR 81k, Valentina Daiber EUR 29k, Nicole Gerhardt EUR 29k,

Alfons Lésing EUR 38k, Markus Rolle EUR 38k.

(2) Preliminary value as of 30 December 2022 since the shares had not yet been transferred to the respective stock account at the time the
report for 2022 was prepared, i.e., the final value of the shares was not yet available.
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3.5.2. Target remuneration

In addition to the remuneration awarded and due, the following tables show the target remuneration of the individual
management board members for the financial year 2022 and, for better comparability, for the financial year 2021 as
well. The target remuneration describes that remuneration, which is contractually agreed in the event of 100 % target

achievement.

Target remuneration

Chief Executive Officer (CEO)

Markus Haas

since 18 Sept 2012 / CEO since 01 Jan 2017

Valentina Daiber

Chief Officer for Legal and Corporate Affairs

since 01 Aug 2017

Chief Human Resources Officer

Nicole Gerhardt

since 01 Aug 2017

2022

2021

2022

2021

2022

2021

in k€

in k€

in k€

in k€

in k€

in k€

Fixed salary

770

327

327

321

321

Fringe benefits

One-year variable remuneration

770

213

213

209

209

Bonus I 2021

213

209

Bonus 12022

770

213

209

Multi-year variable remuneration

924

216

216

212

212

Bonus IT 2021 - 2023

Bonus IT 2022 - 2024

616

108

108

106

106

PSP / Bonus III 2021 - 2023

108

106

PSP / Bonus III 2022 - 2024

308

108

106

Pension service cost

157

67

66

Total remuneration

2,634

843

843

831

830

Target remuneration

Alfons Lésing

Chief Partner and Wholesale Officer

since 01 Aug 2017

Mallik Rao

Chief Technology and Information Officer

since 15 Oct 2019

Markus Rolle

Chief Financial Officer

since 01 Aug 2017

2022

2021

2022

2021

2022

2021

in k€

in k€

in k€

in k€

in k€

in k€

Fixed salary

428

360

360

428

Fringe benefits

159

162

One-year variable remuneration

278

234

234

278

Bonus I 2021

278

234

278

Bonus 12022

234

Multi-year variable remuneration

282

238

282

Bonus I 2021 - 2023

141

238

119

141

Bonus II 2022 - 2024

119

PSP / Bonus III 2021 - 2023

141

119

141

PSP / Bonus III 2022 - 2024

119

Pension service cost

80

88

Total remuneration

1,131

1,065

995

1,105

3.6.  Remuneration of management board members resigning in financial year 2022

The supervisory board has agreed with Wolfgang Metze on an early resignation from office at the end of 1June 2022.
Wolfgang Metze will receive neither a severance payment nor any compensation from a post-contractual non-compete
covenant. Instead, his service contract will regularly expire at the end of 31 July 2023. Until this date, Wolfgang Metze
will continue to receive his fixed remuneration components, i.e., the monthly rate of the fixed annual salary will continue
to be paid without reduction, the fringe benefits will in principle continue to be granted and the participation in the
pension plan will continue.

The variable remuneration components will be settled in accordance with the respective plan conditions. The one-
year variable remuneration (Bonus |) and the participation in the 2020-2022, 2021-2023, 2022-2024 and 2023-2025
tranches of the Telefénica Deutschland Performance Share Plan (Bonus Il) will be calculated based on the actual target
achievement and in accordance with the standard due dates. The measurement of the target achievement draws
on the same performance criteria and other performance parameters (weighting, target values, target achievement
curves) that are used for the remaining management board members of the company. The Bonus | established for the
financial year 2022, which will be paid in financial year 2023, equals EUR 323,076 and is calculated by multiplying the
target amount of EUR 283,400 with the target achievement factor of 114.0 %. Bonus Il, which was granted in financial year
2020 and calculated at the end of financial year 2022 and is to be paid out in financial year 2023, equals EUR 126,563 and
is calculated by multiplying the grant value of EUR 143,880 with the TSR factor of 104.1% and the target achievement
factor of 84.5%. Due to the interim expiry of the service contract, Bonus | for the financial year 2023 and the allocation of
the 2023-2025 tranche of Bonus Il will be calculated on a pro rata temporis basis in relation to the calendar year 2023.

Wolfgang Metze was also a participant in the Deferred Bonus Plan (subsequent Bonus Il) with the tranche 2019-2022.
In accordance with the plan conditions, Wolfgang Metze received a premature payment of EUR 95,351 after resigning
from the management board. This amount is calculated by multiplying the grant value of EUR 132,000 with a target
achievement factor of 81.2% and a time-based vesting of 88.96 % on 1June 2022 (prorated calculation in relation to
the plan term from 1 October 2019 to 30 September 2022). For the calculation of the target achievement factor, the
same performance criterion — the total shareholder return of Telefénica Deutschland Holding AG relative to the DAX 30
companies — and the same target achievement curve are used that also apply to the remaining management board



Convening of the Annual General Meeting 2023 / Reports on Items on the Agenda 26

members of the company. However, the valuation date is not 30 September 2022, it is 31 March 2022, i.e., the last day
of the quarter before resigning from the management board. At this time, the total shareholder return of Telefénica
Deutschland Holding AG was in the 65.6th percentile within the peer group, which implies a target achievement factor
of 81.2% in accordance with the target achievement curve.

Moreover, claims from the outstanding 2020-2022 and 2021-2023 tranches of the Telefdnica, S.A. Performance Share
Plan (Bonus Ill) were prematurely settled in accordance with the plan conditions. After resigning from the management
board, Wolfgang Metze received a premature cash payment of EUR 29,280 for the 2020-2022 tranche. This amount
is calculated by multiplying 21,547 granted virtual performance shares with a target achievement factor of 33.3%,
a time-based vesting of 80.57% on 1June 2022 (prorated calculation in relation to the plan term from 1 January 2020
to 31 December 2022) and a share price of Telefénica, S.A. of EUR 5.06 on 31 May 2022, i.e., the last day of the month
before resigning from the management board. To calculate the number of virtual performance shares, the grant value of
EUR 143,880 is divided by the weighted average Telefénica, S.A. share price of the last 30 trading days prior to the start
of the performance period (EUR 6.6774). The calculation of the target achievement factor draws on the same perfor-
mance criteria (relative TSR and free cash flow of Telefénica, S.A.) and other performance parameters (weighting, target
values, target achievement curves) that are used for the remaining management board members. However, the valua-
tion date is different. For the relative TSR, the result on 31 May 2022, i.e., the last day of the month before resigning from
the management board, is decisive. At this time, the total shareholder return of Telefénica, S.A. within the peer group
was below the median. This results in a target achievement factor of 0.0 % for the relative TSR performance criterion.
For the free cash flow performance criterion, however, an average target achievement factor of 66.7% was achieved.
This takes into consideration the target achievement factor of in each case 100.0 % for the years 2020 and 2021 and
0.0 % for the year 2022, as the result for 2022 was not yet available at the time of resigning from the management board.
Based on the equally weighted target achievement factors for relative TSR and free cash flow, the aggregated target
achievement factor amounts to 33.3 %.

For the 2021-2023 tranche of the Telefénica, S.A. Performance Share Plan, Wolfgang Metze obtained a premature
cash payment of EUR 97,741 in accordance with the plan conditions. This amount is calculated by multiplying 40,912
granted virtual performance shares with a target achievement factor of 100.0 %, a time-based vesting of 47.21% on
1June 2022 (prorated calculation in relation to the plan term from 1 January 2021 to 31 December 2023) and a share
price of Telefénica, S.A. of EUR 5.06 on 31 May 2022, i.e., the last day of the month before resigning from the man-
agement board. To calculate the number of virtual performance shares, the grant value of EUR 143,880 is divided by
the weighted average Telefdnica, S.A. share price of the last 30 trading days prior to the start of the performance
period (EUR 3.5168). The calculation of the target achievement factor draws on the same performance criteria with
the same weighting that are used for the above-described 2022-2024 tranche of the Telefonica, S.A. Performance
Share Plan: relative TSR (50 %). free cash flow (40 %), and neutralized CO2 emissions (10 %) of Telefénica, S.A. The
target achievement curves are also in accordance with those used for the 2022-2024 tranche. In accordance with
the plan conditions, for the relative TSR, the result on 31 May 2022, i.e., the last day of the month before resigning from
the management board, is decisive. At this time, the total shareholder return of Telefénica, S.A. within the peer group
was above the third quartile. This results in a target achievement factor of 100.0 % for the relative TSR performance
criterion. For the free cash flow performance criterion, a target achievement factor of 100.0 % was achieved. This
takes into consideration only the target achievement factor of 100.0 % for the year 2021, as the results for the years
2022 and 2023 were not yet available at the time of resigning from the management board. With regard to the per-
formance criterion of the CO: emissions, the target achievement factor is calculated only based on the last available
result for the reduction of gross emissions in case of a premature settlement of the plan. As the gross emissions in the
year 2021 fell short of the threshold value set for 2021, the target achievement factor for this criterion also amounts to
100.0 %. Taking the target achievement factors for the three performance criteria as a basis, this results in an aggre-
gated target achievement factor of 100.0 %.

Due to the premature resigning from the management board, allocations from the 2022-2024 and 2023-2025
tranches of the Telefdnica, S.A. Performance Share Plan expired in accordance with the plan conditions.

The following table shows the remuneration awarded and due to Wolfgang Metze for the financial year 2022 in
accordance with section 162 AktG. As with the other management board members, the disclosure follows a vesting-
based interpretation; the remuneration awarded and due includes all remuneration components whose performance
measurement has been completed, for which all conditions precedent and subsequent have been met or expired
and which have been fulfilled at the end of the financial year. This does not depend on whether the payment has
already been made during the financial year or afterwards. As a result, the table already shows the fixed salary and
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fringe benefits that will be paid in 2023, as well as the early payment already made from the 2021-2023 tranche of the
Telefénica, S.A. Performance Share Plan (PSP/Bonus Il 2021-2023). By contrast, the one-year variable remuneration
for the financial year 2023 (Bonus | 2023) and the remaining tranches of Bonus Il (tranches 2021-2023, 2022-2024
and 2023-2025) will not be finally reported until the respective performance period has concluded.

Remuneration awarded and due in the financial year

Wolfgang Metze
Chief Consumer Officer
from 01 Aug 2017 until 01 Jun 2022

2022 2021
in k€ in % in k€ in %

Fixed salary 2022 436 30 436 51
Fixed salary 2023 254 18 -
Fringe benefits 2022 58 4 69 8
Fringe benefits 2023 16 1 -
One-year variable remuneration 323 22 319 37

Bonus 12021 - 319

Bonus I 2022 323 -
Multi-year variable remuneration 349 24 33 4

Bonus I1 2018 - 2021 - 0

Bonus II 2019 - 2022 95 -

Bonus II 2020 - 2022 127 -

PSP / Bonus III 2019 - 2021 - 33

PSP / Bonus III 2020 - 2022 29 -

PSP / Bonus III1 2021 - 2023 98 -

RSP 2020 - 2021/2022 - -

Employee participation program - -
Total remuneration according to § 162 AktG 1,436 100 857 100
Pension service cost 89 - 89 -
Total remuneration (including pension service cost) 1,525 - 947 -

(1) Value as of 31 December 2021 (share price of EUR 3.8520), because at the time the report for 2021 was prepared,
the shares had not yet been transferred to the stock account, i.e., the final value of the shares was not yet available.
The share transfer took place on 1April 2022 (share price of EUR 4.3885). Value upon transfer: EUR 38k

37. Remuneration of former members of the management board

In the financial year 2022, the remuneration awarded and due for former management board member Cayetano Carbajo
Martin (Chief Technology Officer until 8 November 2019) was EUR 42,640 (2021: EUR 21,419"). This amount resulted from
participation in the Deferred Bonus Plan (deferred Bonus Il), which was allocated in 2019 and whose performance
period ended in the financial year 2022 (the 2019-2022 tranche). The tranche is calculated in accordance with the plan
conditions based on the actual target achievement and the standard due date (30 September 2022). For the calculation
of the target achievement factor of 62.8 %, the same performance criterion — the total shareholder return of Telefénica
Deutschland Holding AG relative to the DAX 30 companies — and the same target achievement curve are used that also
apply to the remaining management board members of the company.

In addition, five former members of the management board or former members of management received
pension payments in the following amounts: (1) EUR 221,654, (2) EUR 40,265, (3) EUR 100,521, (4) EUR 6,177, and
(5) EUR 21,492. In accordance with section 162 (5) sentence 2 AktG, no personal information is provided for the
aforementioned former members of the management board if they left the management board or the company’s
management before 31 December 2012.

' The amount resulted from the granting of shares due to the participation in a multi-year variable remuneration program of Telefénica, S.A. (PSP/Bonus |llI
2019-2021). The specified value is the value of the shares as of 31 December 2021 (share price of EUR 3,8520), because at the time the report for 2021
was prepared, the shares had not yet been transferred to the stock account, i.e., the final value of the shares was not yet available. The share transfer
took place on 1 April 2022 (share price of EUR 4,3885). Value upon transfer: EUR 24k
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V. Remuneration of the supervisory board in financial year 2022
1. Overview of the remuneration system

The members of the supervisory board of Telefénica Deutschland Holding AG receive a fixed annual remuneration
(fixed remuneration) as suggested in G.18 sentence 1 German Corporate Governance Code (GCGC). The structure of
supervisory board remuneration as purely fixed remuneration strengthens the independence of the supervisory board
and provides a counterweight to the structure of the management board remuneration.

The fixed annual remuneration for an ordinary member is EUR 30,000.00. In accordance with the recommendation in
G.17 GCGC and due to the greater time commitment of these roles, the chairperson and vice-chairperson of the super-
visory board receive increased fixed remuneration: The chairperson of the supervisory board receives EUR 100,000.00
and the vice-chairperson of the supervisory board receives EUR 50,000.00 per annum.

Ordinary member of the Vice-chairperson of the Chairperson of the

supervisory board supervisory board supervisory board

EUR 30,000.00 p.a. EUR 50,000.00 p.a. EUR 100,000.00 p.a.

The chairpersons and the members of the committees of the supervisory board, which meet regularly (audit committee
and remuneration committee, related party transactions committee (RPTC) and nomination committee), shall receive
a separate committee remuneration as a fixed fee in accordance with G.17 GCGC on account of the regular, additional
time required. The chairperson of the audit committee shall receive EUR 45,000.00 per annum in addition to the fixed
remuneration of an ordinary member, unless the chairperson of the supervisory board is the chairperson of the audit com-
mittee. The members of the audit committee receive an additional EUR 10,000.00 per year. The ordinary members of
the remuneration committee and the RPTC receive an additional EUR 7,.500.00 per annum, while the chairperson of the
remuneration committee and the chairperson of the RPTC receive an additional EUR 13,000.00 per annum. The chairperson
of the nomination committee receives an additional EUR 6,000.00 per year, and the regular members EUR 3,000.00
each per year. The chairperson and members of the mediation committee receive EUR 1,000.00 each for participating in
meetings of the mediation committee. The mediation committee did not meet in the reporting period.

Audit committee + EUR 10,000.00 p.a. + EUR 45,000.00 p.a.!
Remuneration committee + EUR 7,500.00 p.a. + EUR 13,000.00 p.a.
CR:::i‘t'tzzrtV LELEREOT + EUR 7,500.00 p.a. + EUR 13,000.00 p.a.
Nomination committee + EUR 3,000.00 p.a. + EUR 6,000.00 p.a.
tEURLOceOupEr |+ SR 00000 per

(1) Unless the chairperson of the supervisory board chairs the audit committee.

Supervisory board members who did not serve as a member or the chairperson of the supervisory board or a committee
for the entire financial year shall receive remuneration on a pro rata temporis basis. Three members of the supervisory
board who also have an executive role in one of the Telefénica, S.A. Group companies waive their remuneration entirely.

The company reimburses each member of the supervisory board for expenses incurred in the performance of his or her
duties. In addition, the supervisory board members are reimbursed for any value added tax if applicable. Furthermore,
the company has taken out a directors and officers liability insurance policy (D&O insurance) for the benefit of the super-
visory board members, which covers the legal liability arising from their supervisory board activities.
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2. Individualised disclosure of the remuneration of the supervisory board
The remuneration awarded and due to the members of the supervisory board in financial year 2022 is broken down into
the individual remuneration components below. There was no remuneration awarded and due to former members of

the supervisory board in financial year 2022.

Remuneration of the Supervisory Board

2022 2021
Fixed remuneration Committee remuneration Total . Fixed r ation C ittee r ation Total N
r ation remuneration
in k€ in % in k€ in % in k€ in k€ in % in k€ in % in k€

Peter Loscher’
Chairman 100 84 19 16 119 100 100 - . 100
Member since 01 April 2020

Jaime Smith Basterra®

4 2 2 - - - - -
Member since 04 January 2022 30 o 6 3

Christoph Braun
Deputy chairman 50 87 8 13 58 50 100 - - 50
Member since 01 July 2016

Martin Butz

Member since 17 May 2018 30 75 10 25 40 30 75 10 25 40

Pablo de Carvajal Gonzalez
Member since 25 July 2018

Maria Garcia-Legaz Ponce
Member since 07 June 2018

Ernesto Gardelliano
Member since 05 October 2020

Cansever Heil

Member since 03 April 2019 30 100 - - 30 30 100 - - 30

Christoph Heil
Member from 03 June 2013 to 30 100 - - 30 30 100 - - 30
17 May 2018; since 03 April 2019

Michael Hoffmann?

Member since 05 October 2012 30 31 66 69 96 30 34 58 66 88
i«ue"n:;:aszﬁiﬁ%eémber 2017 30 100 - - 30 30 100 - - 30
I‘S/It::;elf g:cs:hc?; :;ctober 2020 30 83 6 17 36 30 100 - - 30
Llﬂaesr Zfﬁ!e 03 June 2013 30 63 18 37 48 30 75 10 25 40
i«fﬁ:ﬁg :i:cg:; October 2014 30 100 - - 30 30 100 - - 30
3;;\:;2':533';53&& 2013 30 69 14 31 44 30 80 8 20 38
Claudia Weber 3 80 . 2 - " " . 0 .

Member since 03 June 2013

(1) Chairman of the Related Party Transactions Committee, Nomination Committee, and Mediation Committee
(2) Jaime Smith Basterra was elected as a member of the Nomination Committee on 19 May 2022 with immediate effect.
(3) Chairman of the Audit Committee and Remuneration Committee
(4) Stefanie Oeschger was elected as a member of the Audit Committee on 19 May 2022 with immediate effect.
(5) In addition to the remuneration pursuant to section 20 of the articles of association of Telefénica Deutschland Holding AG,
Joachim Rieger received for his work as a member of the supervisory board of the subsidiary TCFS Potsdam GmbH a remuneration of

EUR 247 in 2022 (2021: EUR 2,232).

(6) Dr. Jan-Erik Walter was elected as a member of the Audit Committee on 19 May 2022 with immediate effect.



Convening of the Annual General Meeting 2023 / Reports on Iltems on the Agenda 3 O

V. Comparative presentation of remuneration trends and earnings performance

In accordance with section 162 (1), sentence 2 note 2 AktG, the following table shows the remuneration trend for the
members of the management board, the members of the supervisory board and the other employees in comparison to
the earnings performance of the company.

The average remuneration of employees is based on the personnel expenses in the financial year and takes into
account all active employees in the Telefénica Deutschland Group on a full-time equivalent basis below the management
board. Earnings performance is shown with a key figure of the Telefénica Deutschland Group, the operating income
before depreciation and amortization (OIBDA) adjusted for exceptional effects. In addition, the profit (loss) of Telefénica
Deutschland Holding AG is shown in accordance with HGB.

Comparative presentation

Change Change

2022 2021 2022/2021 2021/2020

in k€ in k€ in % in %
As at 31 December 2022
active members of the
Management Board
Markus Haas 2,632 1,720 53.0 6.2
Valentina Daiber 774 612 26.5 10.3
Nicole Gerhardt 765 604 26.6 8.9
Alfons Losing 1,044 836 24.8 8.4
Mallik Rao 1,038 833 24.6 11.4
Markus Rolle 1,019 803 26.9 10.0
As at 31 December 2022
former members of the
Management Board
Cayetano Carbajo Martin
(until 08 November 2019) 43 21 99.1 733
Wolfgang Metze
(until 01 June 2022) 1,436 857 67.5 12.7
As at 31 December 2022
active members of the
Supervisory Board
Peter Loscher 119 100 19.0 35.2
Jaime Smith Basterra 32 - - -
Christoph Braun 58 50 15.0 0.0
Martin Butz 40 40 0.0 0.0
Pablo de Carvajal Gonzalez - - - -
Maria Garcia-Legaz Ponce - - - -
Ernesto Gardelliano - - - -
Cansever Heil 30 30 0.0 0.0
Christoph Heil 30 30 0.0 0.0
Michael Hoffmann 96 88 8.5 12.1
Julio Linares Lépez 30 30 0.0 0.0
Stefanie Oeschger 36 30 20.7 306.7
Thomas Pfeil 48 40 18.8 0.0
Joachim Rieger 30 30 0.0 0.0
Dr. Jan-Erik Walter 44 38 16.6 0.0
Claudia Weber 38 38 0.0 0.0
Employees
Average 91 82 10.9 0.5

Earnings performance

Teleféonica Deutschland Group:

Operating income before

depreciation and amortisation 2,539 2,411 5.3 3.9
(OIBDA), adjusted for exceptional

effects (in EUR million)

Telefénica Deutschland Holding
AG: Loss according to HGB (in (14) (37) 62 (>100%)
EUR million)
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Telefonica Deutschland Holding AG

For the Management Board

Markus Haas
Chairman of the Management Board

Markus Rolle Valentina Daiber

Nicole Gerhardt Alfons Ldsing

Mallik (Yelamate Mallikarjuna) Rao

For the Supervisory Board

Peter Léscher
Chairman of the Supervisory Board
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Auditor’s Report
To Telefénica Deutschland Holding AG, Minchen

We have audited the remuneration report of Telefénica Deutschland Holding AG, Minchen, for the financial year
from January 1, 2022 to December 31, 2022 including the related disclosures, which was prepared to comply with
§ [Article] 162 AktG [Aktiengesetz: German Stock Corporation Act].

Responsibilities of the Executive Directors and the Supervisory Board

The executive directors and the supervisory board of Telefédnica Deutschland Holding AG are responsible for the
preparation of the remuneration report, including the related disclosures, that complies with the requirements of
§ 162 AktG. The executive directors and the supervisory board are also responsible for such internal control as they
determine is necessary to enable the preparation of a remuneration report, including the related disclosures, that is
free from material misstatement, whether due to fraud or error.

Auditor’'s Responsibilities

Our responsibility is to express an opinion on this remuneration report, including the related disclosures, based on
our audit. We conducted our audit in accordance with German generally accepted standards for the audit of financial
statements promulgated by the Institut der Wirtschaftsprifer (Institute of Public Auditors in Germany) (IDW).
Those standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the remuneration report, including the related disclosures, is free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts including the related
disclosures stated in the remuneration report. The procedures selected depend on the auditor's judgment. This
includes the assessment of the risks of material misstatement of the remuneration report including the related
disclosures, whether due to fraud or error.

In making those risk assessments, the auditor considers internal control relevant to the preparation of the
remuneration report including the related disclosures. The objective of this is to plan and perform audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
company's internal control. An audit also includes evaluating the appropriateness of accounting policies used and
the reasonableness of accounting estimates made by the executive directors and the supervisory board, as well as
evaluating the overall presentation of remuneration report including the related disclosures.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Audit Opinion

In our opinion, based on the findings of our audit, the remuneration report for the financial year from January 1, 2022
to December 31, 2022, including the related disclosures, complies in all material respects with the accounting
provisions of § 162 AktG.

Reference to an Other Matter - Formal Audit of the Remuneration Report according to § 162 AktG

The audit of the content of the remuneration report described in this auditor’s report includes the formal audit of
the remuneration report required by § 162 Abs. [paragraph] 3 AktG, including the issuance of a report on this audit.
As we express an unqualified audit opinion on the content of the remuneration report, this audit opinion includes that
the information required by § 162 Abs. 1 and 2 AktG has been disclosed in all material respects in the remuneration
report.
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Restriction on use

We issue this auditor’s report on the basis of the engagement agreed with Telefénica Deutschland Holding AG. The
audit has been performed only for purposes of the company and the auditor’s report is solely intended to inform the
company as to the results of the audit. Our responsibility for the audit and for our auditor’s report is only towards the
company in accordance with this engagement. The auditor’s report is not intended for any third parties to base any
(financial) decisions thereon. \We do not assume any responsibility, duty of care or liability towards third parties; no third
parties are included in the scope of protection of the underlying engagement. § 334 BGB [Blrgerliches Gesetzbuch:
German Civil Code], according to which objections arising from a contract may also be raised against third parties, is
not waived.

Munich, March 24, 2023

PricewaterhouseCoopers GmbH
Wirtschaftspriifungsgesellschaft

Holger Lutz ppa. Annika Sicking
Wirtschaftsprafer Wirtschaftsprufer
(German Public Auditor) (German Public Auditor)
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B. Amended remuneration system for the members of the Management Board
(regarding Agenda Item 7)

1. Changes to the remuneration system

The remuneration system for the members of the management board was presented to the Annual General Meeting in
2021 and approved with 84.72 %. The supervisory board reviewed the remuneration system after the preliminary referral
by the remuneration committee and approved slight adjustments to it. Management board members who conclude
a management board contract with the company for the first time will receive a cash payment instead of a pension
commitment in the future (pension allowance). In addition, the equity component will be strengthened as part of the
remuneration system. Under Bonus ll, if the payout is made in shares, an additional holding period of up to two years for
the shares is provided for. To further align the interests of the management board with those of the shareholders, the
supervisory board introduced share ownership guidelines for the members of the management board. According to
these guidelines, the Chief Executive Officer has to hold shares in the amount of at least 100 % of gross base salary and
other members of the management board in the amount of at least 50 % of gross base salary, whereby this obligation
predominantly relates to shares in Telefénica Deutschland and partly to shares in Telefénica, S.A.

2. Principles of the remuneration system

Telefénica Deutschland Holding AG (Telefénica Deutschland) provides mobile network and fixed-line services for private
and business customers as well as digital products and services. With around 44 million mobile network connections and
2.3 million broadband connections, Telefénica Deutschland is one of the three leading integrated network operators in
Germany. Telefénica Deutschland is part of the Spanish telecommunications group Telefénica, S.A., one of the world’s
largest telecommunication providers of mobile and fixed-line services for private and business customers, which directly
and indirectly holds 70.6 % of the shares of Telefénica Deutschland.

Telefonica Deutschland has the long-term goal of increasing value for shareholders, customers, employees and the society
through sustainable growth and innovative products. To achieve this goal, in addition to continued efforts to strengthen the O2
brand, the company aims to utilize its strong market position in order to benefit from being actively involved in the digitalization
process. Strategic growth areas for reaching new customers include in particular rural areas, stronger marketing of bundled
products such as bundling mobile and fixed-line products and successfully addressing the business customer segment.

With its strong mobile network infrastructure, Telefénica Deutschland is situated at an important interface for the digital
interconnectivity that is ever-increasing across all areas of life. Building on the foundation of the 5G spectrum that has
now been secured and the further expansion of the LTE network, Telefénica Deutschland aims to provide significant
impetus to the digital future of society.

This will keep Telefonica Deutschland on a sustainably profitable growth trajectory. In order to continue on this path, the man-
agement board remuneration is aligned with corporate strategy and provides incentives for implementing the corporate stra-
tegic goals just mentioned. To ensure that the remuneration of the management board members reflects performance, the
amount of remuneration is linked to key performance criteria and parameters that are essential for the success of the company.

The remuneration of the management board members increasingly focuses on long-term components to promote the
long-term and sustainable development of the company. Alongside key financial indicators, the performance criteria
for the variable remuneration specified by the supervisory board may include non-financial targets such as ecological
or social aspects to promote the focus on sustainability. In addition, components with long-term incentive effects are
largely linked to the development of the Telefénica Deutschland share price to ensure that the interests of the manage-
ment board are continually aligned with those of the shareholders.

The remuneration system complies with the requirements of the German Stock Corporation Act (AktG), as amended by
the Act on Transposition of the Second European Shareholders’ Rights Directive (ARUG II).

3. Procedure for determining, implementing and reviewing the remuneration system

The supervisory board defines the remuneration system for the management board pursuant to section 87a (1) AktG. In
this context, the supervisory board takes the preliminary referrals and recommendations of the remuneration commit-
tee into account. The remuneration system is submitted to the annual general meeting for approval in accordance with
the requirements of the German Stock Corporation Act (AktG).

Following the preliminary referral by the remuneration committee, the supervisory board regularly reviews the remu-
neration system to identify any need for action.
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3.1

3.2,

Appropriateness of the management board remuneration

In accordance with section 87 (1) AktG, the supervisory board determines the remuneration of management board
members, ensuring that it appropriately reflects the responsibilities and performance of each management board
member, as well as the company’s economic situation, and does not exceed the usual remuneration without a spe-
cific reason. In addition, the remuneration structure is to be oriented towards the promotion of a sustainable and
long-term development of the company.

The supervisory board reviews the appropriateness of the management board remuneration on a regular basis, taking into
account the recommendations of the remuneration committee. The supervisory board uses both a horizontal comparison
with management board members of peer companies and a vertical comparison with employees of Telefénica Deutschland.

To evaluate the appropriateness on a horizontal level, the supervisory board considers TecDAX companies as a peer
group because Telefénica Deutschland is listed in this index and it includes the largest exchange-listed national tech-
nology companies, as well as any other relevant companies.

The senior management and the workforce of the German group is taken into account for evaluating appropriateness
on a vertical level. In this process, both the current ratio of the management board’s remuneration compared to the
remuneration of senior management and the workforce as a whole, as well as the change of the ratio over time is as-
sessed. Furthermore, the supervisory board takes the respective employment conditions such as working hours and
vacation periods into account.

Measures for avoiding conflicts of interest

The relevant statutory regulations and provisions in the supervisory board’s rules of procedure apply to avoid conflicts of
interest. Accordingly, each supervisory board member must immediately report any conflicts of interest to the chairperson
of the supervisory board. In its report to the annual general meeting, the supervisory board reports on any conflicts of
interest that have occurred and how they were handled.
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41.

Overview of the remuneration system

36

The remuneration system of Telefonica Deutschland is primarily as follows:

Components Description

Base salary Fixed remuneration paid out in twelve equal monthly amounts
Fixed Primarily a company car, insurance, D&O insurance with a deductible as
remuneration Fringe benefits well as other allowances and, if necessary, compensation for forfeited
components remuneration from previous employment or service contracts
Pension Conclusion of a management board contract for the first time from 1 June
allowance/ 2023: Payment of pension allowance; otherwise: Financial contribution in

commitments

One-year variable

the amount of a fixed percent of the annual base salary stipulated in the
employment agreement that is invested in a reinsured support fund

One-year cash bonus
Performance criteria
= Atleast 70 % selected performance criteria of Telefénica

remuneration Deutschiand
(Bonus I) = At most 30 % business performance of Telefnica, S.A.
Cap: 150 % of the target amount
Variabl Telefonica Performance Share Plan
ariable Deutschland At least three-year performance period
remuneration Performance Selected performance criteria
Share Plan Target achievement: 0 % up to a maximum value (Cap)
com ponents Cap: 200 % of the target amount
(Bonus II)

Telefonica, S.A.

Performance Share Plan

Performance At least three-year performance period
Share Plan Selected performance criteria
) " no .
(Bonus |||) Target achievement: 0 % up to a maximum value (Cap)

Share Ownership
Guidelines

Obligation to hold shares
Chief Executive Officer: At least 100 % of gross base salary
Ordinary Management Board members: At least 50 % of gross base salary

Additional . . . . .
contractual Malus/Clawback Eg:sl?glgr complete reduction or reclaim of the variable remuneration
components
Maximum Chief Executive Officer: €4,900,000
remuneration Ordinary Management Board members: €2,300,000

Components of the remuneration system
The remuneration system for the management board is comprised of fixed and variable components, which add up to
the total compensation of a management board member.

Fixed remuneration comprises base salary, fringe benefits and pension allowance/commitments. Variable remunera-
tion components comprise the one-year variable remuneration (Bonus |) and the components with long-term incentive
effects. These include the Telefénica Deutschland Performance Share Plan (Bonus ll), the Telefénica, S.A. Performance
Share Plan (Bonus lll), the Telefdnica, S.A. Restricted Share Plan as a special remuneration instrument in individual
situations and the possible participation of the management board members in the employee participation program of
Telefénica, S.A.
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4.2,

4.3.

5.1.

5.1.1.

5.1.2.

Management board remuneration structure

The majority of the total target remuneration (base salary + fringe benefits + pension allowance/commitments + target
value of the one-year variable remuneration + grant value of long-term incentive components) of the management
board is made up of performance-based components as a general rule, in order to strengthen the pay-for-performance
aspect of the remuneration system.

The remuneration structure is oriented towards a sustainable and long-term development of the company. To make
sure this is the case, the supervisory board ensures that the grant value of the long-term incentive components always
exceeds the target amount of the one-year variable remuneration. In addition, the supervisory board ensures that the
fixed and variable remuneration components which are linked to the success of Telefénica Deutschland significantly
outweigh those components that are linked to the success of Telefénica, S.A. At the same time, Telefénica Deutschland
has a strategic interest in belonging to an economically successful group of companies and benefiting from the associ-
ated synergies, and therefore up to 30 % of the one-year variable remuneration (Bonus |) may depend on the economic
success of Telefonica, S.A. In order to meet this strategic interest, including in the long term, the supervisory board may
approve the participation of the management board members in the Telefénica, S.A. long-term share-based remu-
neration programs (Telefénica, S.A. Performance Share Plan (Bonus Ill), Restricted Share Plan, employee participation
program).

Base salary accounts for between 31% and 43 % of the target direct remuneration (base salary + target amount
of one-year variable remuneration + grant value of the long-term incentive components). The one-year variable
remuneration (Bonus |) makes up between 28 % and 31% of the target direct remuneration, whereas the long-term
incentive components account for between 29 % and 38 %.

The fringe benefits regularly amount to around 9 % of the base salary. The share of the pension allowance/commitments
regularly amounts to 20 % of base salary.

The total target remuneration (target direct remuneration + fringe benefits + pension allowance/commitments) of the
management board members regularly consists of 36 % to 53 % fixed remuneration (base salary + fringe benefits + pen-
sion allowance/commitments), of 23 % to 29 % one-year variable remuneration (Bonus I), and of 24 % to 35 % long-term
incentive components.

Inthe event the Restricted Share Plan is granted as a special remuneration instrument or a management board member
participates in the employee participation program, the portion of the components with long-term incentive effects may
be higher.

The portions of the individual elements may differ slightly for members of the management board who work for Teleféni-
ca Deutschland as part of an international assignment, are recruited from abroad or receive an entry bonus as part of
their initial appointment.

Maximum remuneration

In order to ensure that the remuneration for the management board members is appropriate, it is capped in two as-
pects. Firstly, there are caps for the variable components of the remuneration. Secondly, the supervisory board has set
a maximum remuneration for the management board members, which comprises all fixed and variable remuneration
components pursuant to section 87a (1) sentence 2 no. 1 AktG. The maximum remuneration for the Chief Executive
Officer is EUR 4,900,000.00 and EUR 2,300,000.00 for each of the other management board members. The possible
capping of the amount exceeding the maximum remuneration is applied upon payment of Bonus Il or Bonus Il granted
in the relevant financial year and due for payment.

The individual elements of the remuneration system in detail
Fixed remuneration components

Base salary
The annual base salary is a fixed remuneration paid out in twelve equal monthly amounts.

Fringe benefits

In addition, management board members receive fringe benefits. These primarily include a company car, life insurance
and accident insurance, travel allowances, reimbursement of social security payments, compensation for committee
work and other allowances. Furthermore, management board members are provided with D&O insurance with a de-
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5.1.3.

ductible of 10 % of the damage for up to 150 % of the annual base salary of the individual management board member. In
order to attract qualified candidates for the management board, the supervisory board may complement the remuner-
ation of first-time management board members in an appropriate and market-compliant manner with an entry bonus
(sign-on bonus), e.g., to compensate for forfeited remuneration from previous employment or service contracts.

Pension allowance/commitments

Management board members with whom an employment contract as a member of the management board of the
company is concluded for the first time from O1 June 2023 receive a pension allowance as a lump sum to be paid out
annually. The amount is determined in individual contracts as a fixed percentage of the annual base salary stipulated in
the management board contract.

Management board members with whom an employment contract as a member of the management board of the com-
pany was concluded for the first time before 01 June 2023 and who participate in the company pension plan receive
an annual financial contribution in the amount of a fixed percent of the annual base salary stipulated in their employ-
ment agreement that is invested in a reinsured support fund (rickgedeckte Unterstlitzungskasse). The members of
the management board each year may select the benefit package that best covers their respective needs for surviving
dependants’ insurance, disability insurance and old age pensions from among several options. There is no additional
guaranteed interest beyond the statutory guaranteed interest. They may select between a one-off payout, a payout in
three or six instalments or a pension annuity. Management board members receive their old-age pension or payout as
soon as they have reached retirement age and have left the company.

In individual cases, management board members can also receive a pension commitment in accordance with the ben-
efit scheme B of the Essener Verband, as well as a fixed payment as a contribution to the so-called BOLO (Beitrags-
orientierte Leistungsordnung des Essener VVerbandes: defined contribution plan of the Essener Verband, an industrial
pension association).

For management board members who work for Telefénica Deutschland within the scope of an international assign-
ment, the pension commitment of the home country company may be continued in deviation from the above. In this
case, Telefénica Deutschland covers the pension expenses incurred for the duration of the appointment.
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Variable remuneration components

For the one-year variable remuneration (Bonus ) and two components with long-term incentive effect (Telefénica
Deutschland Performance Share Plan (Bonus ll), Telefénica, S.A. Performance Share Plan (Bonus lll)), different per-
formance criteria may be used to measure success. In addition to internal and external financial performance criteria,
these also include non-financial performance criteria (ESG-criteria — Environmental, Social, Governance). The follow-
ing table shows the performance criteria and their relation to the corporate strategy as well as their significance for the
company'’s long-term development:

Performance criteria for variable remuneration components (Bonus I, Bonus II, Bonus III)

Description / Relation to corporate strategy

i
o
c
[}

=

=
1
c
=)
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Revenues

The development of revenues is an essential basis for measuring company success.
They represent the total value of the company's operating activities and are therefore
a key indicator of the success of sales of our products and services in the market. In
order to provide an appropriate incentive to achieve our revenue targets, they can be
integrated in the variable remuneration.

OIBDA

The profitability of the operating business is measured by OIBDA (Operating Income
before Depreciation and Amortization). OIBDA provides a comprehensive view of the
income and expense structure. In order to reflect not only absolute growth but also
the strategic relevance of profitable growth, OIBDA can be implemented in the
variable remuneration.

Operating Cash
Flow

Operating Cash Flow is calculated as the difference between OIBDA and CapEx
(Capital Expenditure). Operating Cash Flow provides information about the amount of
cash generated by our operational business. In order to incentivize the generation of
cash from our business operations, Operating Cash Flow can be integrated into the
variable remuneration.

Free Cash Flow

Free Cash Flow (FCF) provides information on the change in the available financial
resources, which enable us, for example, to make growth investments to ensure the
expansion of the network as well as product development, to make dividend

(FCF) payments or to service financial liabilities. Due to this significance, the integration of
FCF into the variable remuneration can ensure an adequate incentive to achieve
operational targets.

Return on Return on Capital Employed (ROCE) is calculated as the quotient of EBIT (Earnings
Capital before Interest and Taxes) and the capital employed. ROCE provides information
about how efficient and profitable our investments are. In order to incentivize the
Employed efficient use of the capital made available, ROCE can be integrated into the variable
(ROCE) remuneration.

Relative Total
Shareholder
Return (rTSR)

The relative Total Shareholder Return (rTSR) is an external performance criterion
geared to the capital market and therefore promotes the alignment of interests. In
addition, the consideration of the share price development compared to a peer group
provides an incentive to remain competitive in the long-term and to outperform the
peer group.

ESG-criteria

The use of non-financial performance criteria in the variable remuneration ensures
that, in addition to a positive financial development, an otherwise sustainable
development is incentivized. Non-financial targets can directly and indirectly relate to
customer satisfaction and social and ecological factors (e.g. Net Promoter Score
(NPS), NPS difference to the best competitor, reputation of the company in society
measured by means of the RepTrak Pulse, reduction of greenhouse gas emissions,
gender diversity as measured by the proportion of women in management positions)

Target achievement curves are defined for the different performance criteria to determine target achievement. These
curves assign a target achievement factor to the value actually achieved for a performance criterion.
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The following illustration shows an example for a target achievement curve:

e)(arnple

Target achievement curve for a performance criterion

Target achievement factor
A

Cap —

100% —

50% —

0%

v

Lower Target Upper

0% threshold value threshold

Performance criterion: Actual value at the end of the financial year

If the actual value of the performance criterion falls below a lower threshold at the end of the financial year or at the
end of the performance period, the target achievement factor is 0 %. Once the lower threshold is reached, the target
achievement factor is typically 50 %. Once the target value is reached, the factor is 100 %. If the actual value reaches
or exceeds the upper threshold, the factor assumes a maximum value (cap). If the actual value falls between the lower
threshold, target value and upper threshold, the target achievement factor is determined by linear interpolation or by a
similar structure of the curve.

The supervisory board determines the actual value of the performance criterion after prior consultation of the
remuneration committee at the end of the financial year or performance period. Besides information from audited
results, internal assessment rules may apply. In particular, any risks in connection with the target setting and the
target achievement may be taken into account. Furthermore, adjustments for special effects due to extraordinary
events may be made to reflect the long-term quality of the results and associated risks.

One-year variable remuneration (Bonus I)

Bonus | is an annually granted cash bonus that incentivizes business success in the respective financial year. The target
amount equals 100 % of annual base salary for the Chief Executive Officer and 65 % of annual base salary for ordinary
management board members. The payout amount is calculated at the end of the financial year as the product of the
target amount and a target achievement factor, which can have a minimum value of O % and a maximum value of 150 %
depending on the annual performance. The members of the management board can therefore receive a maximum
payment of 150 % of the respective target amount (cap). In addition, the supervisory board reserves the right to limit the
Bonus | in case of extraordinary developments at its reasonable discretion. The payment is made in cash after the end
of the respective financial year.

Financial Year

X Target achievement factor: 0 - 150 % = Payout
Telefénica Deutschland P in cash
+ .A.
Target amount component Telefonica, S.A. component Cap: 150 % of
the target
Weighting: at least 70 % Weighting: at most 30 % amount

The target achievement factor consists of two components: The first component is based on the annual success of
Telefénica Deutschland (Telefénica Deutschland component) and has a weighting of at least 70 %. The second com-
ponent is based on the annual success of Telefénica, S.A. (Telefénica, S.A. component) and has a weighting of at most
30 %. The supervisory board determines the actual weighting on an annual basis.
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5.2.21

Telefénica Deutschland component: In addition to financial performance criteria, the target achievement factor for
the Teleféonica Deutschland component is also measured with non-financial performance criteria (ESG-targets;
Environmental, Social, Governance). The supervisory board selects the performance criteria relevant for a financial year
from the possible performance criteria as described above. Moreover, the supervisory board determines their weighting,
target values, and target achievement curves on an annual basis. The target values are derived from the strategic planning.

When the supervisory board determines the individual target achievement curves, it may decide that the target achieve-
ment factors of the different performance criteria shall be increased to predefined values if all target values are met or
exceeded to create a stronger incentive for the simultaneous fulfillment of the target values of all performance criteria
relevant for a respective year. The sum of the weighted target achievement factors of the selected performance criteria
result in the Telefénica Deutschland component.

Telefénica, S.A. component: The supervisory board determines the target achievement factor for the Telefénica, S.A.
component with due discretion. Such discretion shall be guided by the business performance of Telefénica, S.A. in the
respective year.

Components with long-term incentive effects

The long-term incentive components are share-based remuneration programs. The first two components are the
Telefénica Deutschland Performance Share Plan (Bonus Il) and the Telefénica, S.A. Performance Share Plan (Bonus IlI).
The total grant value for the two components per year equals 120 % of annual base salary for the Chief Executive Officer,
and 66 % for ordinary management board members. The supervisory board allocates the grant values at the beginning
of each calendar year with the proviso that the Chief Executive Officer may receive a maximum of 40 % and ordinary
management board members may receive a maximum of 33 % of the annual base salary as grant value for the Telefénica,
S.A. Performance Share Plan (Bonus lll).

Further components with a long-term incentive effect are the Telefénica, S.A. Restricted Share Plan as a special remu-
neration instrument in individual situations and the possible participation of the management board members in the
Telefénica, S.A. employee participation program.

Telefénica Deutschland Performance Share Plan (Bonus Il)

Bonus Il is a Telefonica Deutschland Performance Share Plan. The respective allocation cycle begins on 1January of the
financial year and has a performance period of at least three years. At the beginning of the performance period, the super-
visory board determines the grant value as a percentage of the annual base salary of the management board member. The
payout after the end of the performance period equals the product of the respective grant value, a TSR-factor (1+TSR), which
reflects the development of the Telefénica Deutschland share price (Total Shareholder Return (TSR)) over the plan term,
and a target achievement factor, which can range between 0% and a maximum value (cap), depending on the achieve-
ment level of Telefénica Deutschland’s performance criteria. The payout is limited to 200 % of the grant value (cap) and is
made in cash. However, the supervisory board reserves the right to alternatively settle the claims in shares. In this case, the
shares granted on the basis of the net payout amount are subject to an additional holding period of up to two years.

A performance period of at least three years
— >

Grant value of(%
Bonus II

(1 + TSR) (%4 Target achievement factor Payout

Share price
development

depending on the achievement level of in cash, optionally
performance criteria between 0 % and a in shares

of Telefdnica
Deutschland

maximum value (cap) Cap: 200 % of
the grant value

TSR-factor (1+4TSR): Total shareholder return ("TSR") means the percentage change in the share price over the plan term
assuming that (gross) dividends paid per share during the plan term were directly reinvested. For the calculation of the
TSR-factor (1+TSR), the Total Return Index at the end of the performance period (defined as the average of daily Total
Return Index values over the last 30 trading days of the performance period) is divided by the Total Return Index at the be-
ginning of the performance period (defined as the average of daily Total Return Index values over the last 30 trading days
prior to the beginning of the performance period). The calculation may be adjusted to reflect changes in the share capital
(if any) during the performance period.

The consideration of the share price development in the performance measurement aligns the interests of the manage-
ment board directly with those of the shareholders, and creates an incentive for a sustainable and long-term increase
in the company'’s value.



Convening of the Annual General Meeting 2023 / Reports on Items on the Agenda 42

Target achievement factor: The achievement level of performance criteria determines the target achievement factor.
The supervisory board determines the performance criteria relevant for a specific performance period, their weighting
and target achievement curves before or at the beginning of the performance period. The supervisory board selects
the performance criteria from the possible performance criteria as described above. In case of internal financial per-
formance criteria and ESG-criteria, the target values are either annual targets that are set annually by the supervisory
board, or targets that relate to the end of the respective performance period. The target values are derived from the
strategic planning. In the case of annual targets, the target achievement factor of a performance criterion for the entire
performance period is typically calculated as the weighted sum of annual target achievement factors.

In case of the external financial performance criterion (rTSR), the target achievement factor depends on the develop-
ment of Telefénica Deutschland's total shareholder return compared to the total shareholder return of a peer group
during the performance period. The peer group is determined before or at the beginning of the performance period.

The sum of the weighted target achievement factors of the selected performance criteria results in the target achieve-
ment factor for the allocation cycle.

5.2.2.2. Telefénica, S.A. Performance Share Plan (Bonus lll)
Bonus lllis a Performance Share Plan of Telefénica, S.A. The respective allocation cycle begins on 1January of the financial
year and has a performance period of at least three years. Based on the grant value approved by the supervisory board,
the management board members receive a certain number of Telefdnica, S.A. virtual performance shares at the begin-
ning of the performance period. For the calculation of the number of performance shares, the grant value is divided by
the weighted average Telefénica, S.A. share price of the last 30 trading days prior to the start of the respective perfor-
mance period. The number of shares actually earned after the end of the plan term equals the product of the number
of allocated performance shares and a target achievement factor, which can range between O % and a maximum value
(cap) depending on the achievement level of performance criteria. A holding period of at least 12 months for at least
25 % of the earned shares applies for plan participants who are also members of the Executive Committee of Telefénica,
S.A. However, in addition to a settlement in shares, the supervisory board reserves the right to settle the claims in cash.

A performance period of at least three years

o
v v

Allocated number of virtual shares (% Target achievement factor Payout

Grant value corresponds to a maximum of
40 % of the annual base salary for the
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performance criteria between 0 % and a in cash

Chief Executive Officer and 33 % for
ordinary Management Board members

maximum value (cap) Cap: Maximum target
achievement factor

Target achievement factor: : The achievement level of performance criteria determines the target achievement factor.
The performance criteria relevant for a performance period, their weighting and target achievement curves are deter-
mined before or at the beginning of the performance period. The performance criteria are selected from the possible
performance criteria as described above. In case of internal financial performance criteria and ESG-criteria, the target
values are either annual targets that are set annually or targets that relate to the end of the respective performance
period. The target values are derived from the strategic planning. In the case of annual targets, the target achievement
factor of the performance criterion for the entire performance period is typically calculated as the weighted sum of
annual target achievement factors.

In case of the external financial performance criterion (rTSR), the target achievement factor depends on the develop-
ment of the total shareholder return compared to the total shareholder return of a peer group during the performance
period. The peer group is determined before or at the beginning of the performance period.

The sum of the weighted target achievement factors of the selected performance criteria results in the target achieve-
ment factor for the allocation cycle.

5.2.2.3. Telefénica, S.A. Restricted Share Plan
In order to attract or retain qualified candidates for the management board, the supervisory board has the option to
grant them an amount under the Restricted Share Plan on a one-time or recurring basis, for example, to compensate
them for forfeited compensation claims at their previous employer. Therefore, this plan serves as a special compensa-
tion instrument.
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The plan term according to the Restricted Share Plan is between one and five years. At the beginning of the term, the
participant receives a certain number of virtual shares at an amount, which corresponds to a certain proportion of the
participant’'s annual base salary. At the end of the term, the participant receives a certain percentage of the initially allo-
cated virtual shares in the form of real shares. The percentage corresponds to the proportion of the active employment
period in the total plan term and is therefore between 0 % and 100 %, i.e., the plan participant can only be entitled to a
maximum of 100 % of the initially allocated virtual shares in the form of real shares (cap). The allocation of real shares
requires an active employment relationship for at least 12 months during the plan term and an active employment rela-
tionship at the time of payment. The supervisory board may determine further requirements. In addition to a settlement
in shares, the supervisory board reserves the right to settle the claims in cash.

5.2.2.4. Telefénica, S.A. employee participation program

8.1.

8.2.

The management board members are eligible to participate in the Telefonica, S.A. employee participation program.
Atranche has a term of at least one year. First, the participant invests a certain amount (maximum: EUR 2,500.00) over
a period of at least 6 months to acquire shares of Telefénica, S.A. at market price. Subsequently, a holding period of at
least 6 months applies. After the end of the holding period, the participant receives a maximum of one Telefdnica, S.A.
share free of charge for each share purchased. However, in addition to a settlement in shares, the supervisory board
reserves the right to settle the claims in cash.

Share ownership guidelines

The service contracts of the members of the management board will comprise share ownership guidelines. The share
ownership guidelines oblige the management board members to hold shares during their appointment. Such holding
further aligns the interests of the management board with those of the shareholders. The obligation amounts to at least
100 % of the annual gross base salary for the Chief Executive Officer and at least 50 % of the respective annual gross
base salary for the other members of the management board, whereby this obligation predominantly relates to shares
in Telefénica Deutschland and partly to shares in Telefénica, S.A. The required shareholdings are to be built up over
several years and held until the end of the appointment. The share ownership guidelines in the service contracts of the
members of the management board will regulate further details that are necessary or advisable for the legally effective
design of these provisions.

Malus & Clawback provision

The service contracts of the members of the management board will comprise so-called Malus and Clawback provi-
sions. In case of particularly serious violations of material duties of care, material duties under the service contract or
other material principles of conduct (in particular the Business Principles applicable to the company), the supervisory
board may, at its reasonable discretion, reduce the outstanding variable remuneration partially or completely to zero
(Malus). Furthermore, in these cases, the supervisory board may at its reasonable discretion partially or fully reclaim
any variable remuneration already paid out (Clawback). In addition, the management board member will have to repay
variable remuneration already paid out in part or in full if and to the extent that it becomes apparent after payment
that the relevant financial data underlying the calculation of the payout amount was incorrect and therefore needs be
corrected, and that on the basis of the corrected financial data a lower or no payment of the variable remuneration
would have been owed. The Malus and Clawback provisions in the service contracts of the members of the
management board will regulate further details that are necessary or advisable for the legally effective design of
these provisions, such as the possibility of agreeing on repayment plans to avoid undue hardship.

Legal provisions concerning remuneration

Terms of management board contracts

When appointing members of the management board and determining the duration of their contracts, the supervisory
board adheres to the provisions of section 84 AktG and the recommendations of the German Corporate Governance
Code. The service contracts for management board members are limited to the respective term of the appointment
period. The appointment period is usually between three and five years.

Premature termination of management board membership without good cause

In case of premature termination of the service contract without good cause, the contracts contain a clause stipulating
that the agreed payments to the management board member in question should not exceed two years of remuneration
and in no case the remuneration for the remaining period of the contract (severance cap).
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8.3.

8.4.

8.5.

8.6.

8.7.

Premature termination of management board membership for good cause
If a contract is ended prematurely for a reason attributable to the management board member, that member has no
claim to any payments.

Change of control

In the event of a change of control, management board members are entitled to extraordinarily terminate their service
contract after giving three months’ notice to the end of any given month and to resign from their position as a member
of the management board. This right of extraordinary termination may only be exercised in the six months following the
date of change of control. In this case the company pays the management board member a one-off severance payment
in the amount of one year's base salary and the most recently paid one-year variable remuneration (Bonus ). This
payment must not, however, exceed the remuneration that would have been payable up to the end of the contract.

Joining or leaving the management board during the financial year

If a member of the management board joins or leaves the management board during the financial year, the base salary,
the target amount of the one-year variable remuneration as well as the grant value of the long-term incentive compo-
nents is to be reduced pro rata temporis to correspond to the duration of the employment contract in the respective
financial year.

Death grant

If a member of the management board dies during the term of the service contract, the widow/widower or the
registered civil partner and the children, if they are under 27 years of age, may claim as joint and several creditors
the continued payment of the full amount of the annual base salary for the month of death and the six subsequent
months. These payments, however, may in any case not continue beyond the end of the contract term.

Post-contractual non-compete clause

Management board members agree to a post-contractual non-compete clause. The management board member will
receive compensation of 50 % of the most recent contractual payments for the duration of the non-compete clause.
The company may waive compliance with the non-compete clause at any time. If a management board member
receives a severance payment in connection with the termination of the employment agreement, it will be offset against
the compensation.

Temporary deviations from the remuneration system

If statutory requirements are met, in particular in special and exceptional circumstances (e.g., in case of a serious
financial or economic crisis), the supervisory board is entitled to temporarily derogate from the remuneration system
pursuant to section 87a (2) sentence 2 AktG, if this is in the interest of the long-term wellbeing of the company.
Unfavorable market developments are not considered to be special and exceptional circumstances that would
permit a derogation from the remuneration system.

Evenif there is a derogation from the remuneration system, the remuneration must still remain oriented to the long-term
and sustainable development of the company and must be aligned with the success of the company and the perfor-
mance of the management board member.

Any derogation from the remuneration system under the aforementioned circumstances is only permitted after careful
analysis of these exceptional circumstances and the options for responding to them, and taking into account the prelim-
inary treatment by the remuneration committee stipulated by a corresponding resolution of the supervisory board that
has identified the exceptional circumstances and the necessity of a derogation.

Atemporary derogation from the remuneration system is possible for the following components: performance parameters
relating to the one-year variable remuneration and to the long-term incentive components and the bandwidths of pos-
sible target achievement for the individual components of variable remuneration. If existing remuneration components
have been adjusted but the incentive effects of management board remuneration cannot be adequately restored,
the supervisory board is also entitled, under the same conditions, to temporarily grant additional remuneration
components, or to replace individual remuneration components with other components.
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lll. Further information for the
Annual General Meeting

Total number of shares and voting rights

The share capital of the Company amounts to EUR 2,974,554,993.00 and is divided into 2,974,554,993 non-par value
shares. The total number of shares and voting rights amounts to 2,974,554,993. The Company holds no treasury shares.
These figures relate to the date of publication of this invitation in the Federal Gazette (Bundesanzeiger).

Conditions for attending the Annual General Meeting and for exercising voting rights

Only those shareholders who have registered for attendance in due time and who are registered in the share register for
registered shares on the date of the registration deadline, i.e. on 10 May 2023, 24:00 hours (CEST), are entitled to attend
the General Meeting and exercise their rights as shareholders.

The registration must be received by the Company at the following address no later than 24:00 (midnight) CEST on
10 May 2023:

Telefénica Deutschland Holding AG

c/o Computershare Operations Center
80249 Munich, Germany

e-mail: anmeldestelle@computershare.de

Alternatively, the registration can be effected via the InvestorPortal under www.telefonica.de/agm; here, too, it must be
received by the Company no later than 24:00 (midnight) CEST on 10 May 2023.

To facilitate the registration, a registration form will be sent to shareholders who are entered in the Company's share
register no later than 0.00 hours (CEST) on 26 April 2023. This registration form is also available for download on the
Company's website at www.telefonica.de/agm.

Access authorization is required to use the password protected InvestorPortal. Shareholders who are entered in the
Company's share register no later than on 26 April 2023, 0:00 hours (CEST) will be sent their individual access data
(access ID and access password) together with the registration documents for the Annual General Meeting.

In relation to the Company, only those persons are considered shareholders who are registered as such in the share
register. Accordingly, the right to participate in the General Meeting and the number of voting rights to which a share-
holder is entitled in the General Meeting are determined by the status of the share register on the day of the General
Meeting. For technical reasons, however, on the day of the Annual General Meeting and in the last six days prior the
Annual General Meeting, i.e. from 11 May 2023, 0.00 hours (CEST), up to and including 17 May 2023, 24.00 hrs. (CEST),
no deletions and entries will be made in the share register (so-called registration stop). Therefore, the registration status
of the share register on the day of the Annual General Meeting corresponds to the status at the end of the registration
deadline day, 10 May 2023, 24.00 hours (CEST) (technical record date). Trading in shares is not limited, the shares are
not blocked due to the registration stop.

Intermediaries, shareholders’ associations and voting right advisors, as well as persons treated as such in accordance
with section 135 para. 8 German Stock Corporation Act (AktG) may only exercise the voting rights for shares as the holders
of which they are entered in the share register but which do not belong to them, on the basis on an authorization.
Further details are regulated in section 135 German Stock Corporation Act (AktG).

Procedure for casting votes by proxy

Shareholders are also entitled to vote by proxy, e.g. an intermediary, a shareholders’ association or another person of
their choice. Even in the case of a proxy, the shareholder or proxy must ensure registration in due time by the share-
holder or proxy in accordance with the provisions set out above in the section “Conditions for attending the Annual
General Meeting and for exercising voting rights”.
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The grant and revocation of the proxy authorization as well as the evidence of proxy authorization to the Company must
be provided in text form (section 126b of the German Civil Code (BGB)) if neither an intermediary nor a shareholders’
association, a voting rights advisor or any other person treated as such pursuant to section 135 para. 8 German Stock
Corporation Act (AktG) is authorized to act as proxy.

The proxy can be declared to the person to be authorized or to the Company. A form that can be used to grant proxy
will be sent to shareholders together with the registration documents for the Annual General Meeting. Corresponding
forms are also available for download at www.telefonica.de/agm.

The granting of a proxy by declaration to the Company or its revocation and the evidence of proxy authorization to the
Company can be sent to the following address or e-mail address:

Telefénica Deutschland Holding AG

c/o Computershare Operations Center
80249 Munich, Germany

E-mail: anmeldestelle@computershare.de

In addition, granting, revocation and evidence of proxy can also be effected by using the InvestorPortal at the Internet
address www.telefonica.de/agm.

Intermediaries, shareholders’ associations, proxy advisors and other persons treated as such pursuant to section 135
para. 8 German Stock Corporation Act (AktG) may provide for different regulations regarding their own authorization.
Section 135 German Stock Corporation Act (AktG) provides, among other things, that the proxy shall be granted to a
specific proxy and shall be verifiably recorded by that proxy. The proxy statement must also be complete and may only
contain declarations associated with the exercise of voting rights. Shareholders who wish to authorize an intermediary,
a shareholders’ association, a proxy advisor or any other person treated as such pursuant to section 135 para. 8 German
Stock Corporation Act (AktG) are therefore asked to consult with the person to be authorized regarding the procedure
for granting the proxy and the possibly required form of the proxy in good time.

We offer our shareholders or their proxies the opportunity to authorize a proxy nominated by the Company who is bound
to voting instructions to exercise their voting rights. In this case, too, timely registration is required in accordance with
the above section "Conditions for attending the Annual General Meeting and for exercising voting rights”.

Aform that can be used for granting proxy and issuing instructions to the proxies appointed by the Company will be sent
to shareholders together with the registration documents for the Annual General Meeting. It can also be downloaded
from the Company's website at www.telefonica.de/agm.

Prior to the Annual General Meeting authorizations and instructions to the proxies nominated by the Company may be
send by post or e-mail to the address or e-mail address stated above in this section by no later than 16 May 2023,
24.00 hours (CEST) (time of receipt).

In addition, proxies authorizations and instructions to the proxies nominated by the Company can be issued elec-
tronically by using the password protected InvestorPortal on the Company's website at www.telefonica.de/agm.
This possibility is available until the beginning of the Annual General Meeting on 17 May 2023, 10.00 hours (CEST).

Even in the case of a written authorization and instruction of the proxies by means of the form sent with the registration
documents, it is still possible to change the authorization and instructions via the InvestorPortal until the beginning of
the Annual General Meeting on 17 May 2023, 10.00 hours (CEST).

For the revocation of the proxy authorization granted to proxies nominated by the Company or the amendment of
instructions prior to the Annual General Meeting, the aforementioned information on the possibilities for transmission
and the deadlines shall apply mutatis mutandis.

If the proxies nominated by the Company are authorized, they must in any case be given instructions for exercising the
voting right. The proxies nominated by the Company are obliged to vote in accordance with the instructions given to them.

If an individual vote is taken on an agenda item without this having been communicated in advance of the Annual
General Meeting, an instruction on this agenda item as a whole shall also be deemed to be a corresponding instruction
for each item of the individual vote.
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Further information on the exercise of voting rights

If the voting right is granted in due time both via the InvestorPortal or by other means in text form by means of a proxy
and, if applicable, instructions to the proxies nominated by the Company or an intermediary, a shareholders’ association, a
voting rights advisor or another equivalent person pursuant to section 135 para. 8 German Stock Corporation Act (AktG),
only the declarations made via the InvestorPortal shall be deemed binding, irrespective of the time of receipt.

If voting rights are issued in due time to the proxies nominated by the Company by several means (post, e-mail or via the
InvestorPortal) by way of proxy and instructions, the processing shall be subordinate to the declarations in the Investor-
Portal but shall have priority over the declarations by other means. The following order applies to these declarations:
1. by e-mail, 2. by post.

A proxy issued in text form and, if applicable, instructions to the proxies of the Company shall take precedence over a
power of attorney issued in text form and, if applicable, instructions to an intermediary, a shareholders’ association, a
voting rights advisor or another equivalent person pursuant to section 135 para. 8 German Stock Corporation Act (AktG).

If an intermediary, a shareholders’ association, a voting rights advisor or another equivalent person pursuant to section 135
para. 8 German Stock Corporation Act (AktG) is not prepared to act as proxy, the proxies nominated by the Company
shall be authorized to act as proxies in accordance with the instructions.

The last revocation of a declaration received in due time shall be decisive.

Information on the rights of shareholders pursuant to sections 122 para. 2, 126 para. 1, 127, 131 para. 1 German
Stock Corporation Act (AktG)

Motions for additions to the agenda pursuant to section 122 para. 2 German Stock Corporation Act (AktG)

Pursuant to section 122 para. 2 German Stock Corporation Act (AktG), shareholders whose combined shares amount to
at least one twentieth of the share capital or a nominal value of EUR 500,000.00 may request that additional items are
added to the agenda and published. An explanation or a proposed resolution has to be enclosed with each additional
agenda item. Pursuant to section 122 para. 2 German Stock Corporation Act (AktG) in conjunction with section 122 para. 1
sentence 3 German Stock Corporation Act (AktG) the petitioners must prove that they have been owners of the shares
at least 90 days before submitting the request and that they will remain the owners of the shares until the management
board has made a decision about the motion. When calculating this 90-day period there are certain set-off options to
which reference is specifically made pursuant to section 70 German Stock Corporation Act (AktG). In calculating this
period the provisions of section 121 para. 7 German Stock Corporation Act (AktG) have to be observed.

Such requests must be made in written form (section 126 German Civil Code (BGB)) to the Management Board and
must be received by the Company no later than 30 days prior to the General Meeting (not counting the day of the
General Meeting and the day of receipt), this is by no later than 24.00 hours (CEST), 16 April 2023. Please send such
requests to the following address:

Telefénica Deutschland Holding AG
- Management Board -
Georg-Brauchle-Ring 50

80992 Munich

Germany

Countermotions and election proposals by shareholders in accordance with Secs. 126 para. 1, 127 German
Stock Corporation Act (AktG)

Pursuant to section 126 para. 1 German Stock Corporation Act (AktG), any shareholder may submit to the Company
a countermotion to a proposal of the Management Board and/or Supervisory Board regarding a specific item on the
agenda. Countermotions must be made available on the website in accordance with section 126 paras 1and 2 German
Stock Corporation Act (AktG) if it is received by the Company at the address published below at least 14 days prior to
the Annual General Meeting (not including the day of the Annual General Meeting and the day of receipt), this is by no
later than 24:00 hours (CEST) on 2 May 2023.
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Moreover, any shareholder may submit an election proposal for the election of the auditor and/or the election of
Supervisory Board members in accordance with section 127 German Stock Corporation Act (AktG). Election proposals
must be made available on the website in accordance with the more detailed provisions of sections 127,126 paras 1and
2 German Stock Corporation Act (AktG) if it is received by the Company at the address published below no later than
14 days prior to the General Meeting (not counting the day of the General Meeting and the day of receipt), this is by no
later than 24:00 hours (CEST) on 2 May 2023.

Countermotions or nominations by shareholders must be sent to the following address:

Telefénica Deutschland Holding AG

Investor Relations

Georg-Brauchle-Ring

80992 Munich

Germany

or e-mail: hauptversammlung@telefonica.com

No Countermotions or election proposals addressed otherwise will be considered.

Motions and election proposals from shareholders that are required to be made available, will be made available on
the Company's website at the Internet address www.telefonica.de/agm, including the name of the shareholder and
any reasons given, provided that the other requirements for an obligation to publish in accordance with sections 126,
127 German Stock Corporation Act (AktG) are met. Any comments by the Management Board on any countermotion or
election proposal will also be published at the aforementioned internet address.

Please note that even if countermotions and election proposals have already been submitted to the Company in
advance, they will only be considered at the Annual General Meeting if they are (again) submitted orally. The right of
the shareholders to make countermotions to items on the agenda or to submit election proposals during the Annual
General Meeting remains unaffected by this.

Right to obtain information pursuant to section 131 para. 1 German Stock Corporation Act (AktG)

Pursuant to section 131 para. 1 German Stock Corporation Act (AktG), the Management Board is required to provide
information on the Company's affairs, on the Company’s legal and business relations with affiliated companies, and
on the situation of the Group and the companies included in the consolidated financial statements to any shareholder
who requests such information at the Annual General Meeting, insofar as this information is necessary for the proper
assessment of an item on the agenda.

Further explanations and information on the Company’s website

All information required to be published pursuant to section 124a German Stock Corporation Act (AktG) as well as
further explanations of rights of the shareholders pursuant to sections 122 para. 2, 126 para. 1, 127, 131 para. 1 German
Stock Corporation Act (AktG) is available on the Company's website at www.telefonica.de/agm. After the end of the
Annual General Meeting, the voting results will also be published there.

Munich, in April 2023

Telefénica Deutschland Holding AG
The Management Board

Information on data protection for shareholders

Your personal data will be processed for the purposes of keeping the share register as prescribed by the German
Stock Corporation Act, for communicating with you as a shareholder and for holding our Annual General Meeting. In
addition, your data will be used for related purposes and to fulfil other legal obligations (e.g., obligations to provide
evidence or to retain records). Further information on data protection is available at www.telefonica.de/agm.



