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Proposal regarding Item I on the Agenda: Individual and Consolidated Annual 
Accounts, Consolidated Non-Financial Information and Management of the Board 
of Directors of Telefónica, S.A. during fiscal year 2022. 

I.1  Approval of the Annual Accounts and of the Management Report of both 
Telefónica, S.A. and its Consolidated Group of Companies for fiscal year 
2022. 

To approve the Individual Annual Accounts (Balance Sheet, Income Statement, 
Statement of Changes in Shareholders’ Equity, Cash Flow Statement and Notes), the 
Consolidated Financial Statements -Consolidated Annual Accounts- (Statement of 
Financial Condition, Income Statement, Global Income Statement, Statement of 
Changes in Shareholders’ Equity, Cash Flow Statement and Notes to the Consolidated 
Financial Statements), and the Management Reports of Telefónica, S.A. and its 
Consolidated Group of Companies for the fiscal year ended on December 31, 2022, as 
finalized by the Board of Directors at its meeting of February 22, 2023. 

In the Individual Annual Accounts, the Balance Sheet as of December 31, 2022 
discloses total assets, total liabilities and shareholders’ equity in the amount of 68,742 
million euros each, and the Income Statement as of the end of the fiscal year shows a 
loss of 880 million euros.  

In the Consolidated Financial Statements (Consolidated Annual Accounts), the 
Statement of Financial Condition as of December 31, 2022 discloses total assets, total 
liabilities, and shareholders’ equity in the amount of 109,642 million euros each, and the 
Income Statement as of the end of the year shows a profit attributable to the shareholders 
of the controlling Company in the amount of 2,011 million euros. 

I.2 Approval of the Statement of Non-Financial Information of the Consolidated 
Group of Companies led by Telefónica, S.A. for fiscal year 2022 included in 
the Consolidated Management Report of Telefónica, S.A. and of its Group of 
Companies for such fiscal year. 

To approve the Statement of Non-Financial Information of the Consolidated Group 
of Companies led by Telefónica, S.A. for fiscal year 2022 included in the Consolidated 
Management Report of Telefónica, S.A. and of its Group of Companies for such fiscal 
year, and, specifically, the information regarding climate change and the decarbonization 
targets included in section 2.2 of such report. 

I.3 Approval of the management of the Board of Directors of Telefónica, S.A. 
during fiscal year 2022.  

To approve the corporate management of the Board of Directors of Telefónica, 
S.A. during fiscal year 2022. 

* * *
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Proposal regarding Item II on the Agenda: Approval of the Proposed Allocation of 
the Profits/Losses of Telefónica, S.A. for fiscal year 2022. 

To approve the following Proposed Allocation of the Profits/Losses of Telefónica, 
S.A. for the fiscal year ended December 31, 2022: 

To offset the negative result obtained by Telefónica, S.A. in the year 2022, in the 
amount of 880,147,424.65 euros, to be charged to Voluntary Reserves. 

 

* * * 
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Proposal regarding Item III on the Agenda: Re-election of the Statutory Auditor for 
fiscal year 2023. 

Pursuant to the proposal made by the Audit and Control Committee, the Board of 
Directors submits the following resolution for approval of the shareholders at the General 
Shareholders’ Meeting: 

To re-elect PricewaterhouseCoopers Auditores S.L, with registered office at 
Madrid, Torre PwC, Paseo de la Castellana 259 B and Tax Identification Code (C.I.F.) 
B-79031290 as Auditor of Telefónica, S.A. and its Consolidated Group of Companies, 
for fiscal year 2023. 

 

* * * 
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Proposal regarding Item IV on the Agenda: Reduction of share capital through the 
cancellation of own shares, excluding the right of creditors to object, amending 
the text of Article 6 of the By-Laws relating to share capital. 

 
A) To reduce the share capital of Telefónica, S.A. (“Telefónica” or the 

“Company”) by the amount of 24,779,409 euros, by means of the cancellation of 
24,779,409 own shares of the Company currently held as treasury stock (representing 
approximately 0.43% of the Company's current share capital).  

The reduction in share capital will not entail a return of contributions to the 
shareholders, since the Company itself is the owner of the shares which, where 
appropriate, will be cancelled, and will be made with a charge to unrestricted reserves, 
by means of the funding of a reserve for cancelled share capital in an amount equal to 
the par value of the cancelled shares (i.e., in the amount of 24,779,409 euros), which 
may only be used in compliance with the same requirements as those established for a 
reduction in share capital, by application of the provisions of Section 335 c) of the 
Companies Act (Ley de Sociedades de Capital).  

Accordingly, as laid down in such section, the creditors of the Company will not 
have the right to oppose the reduction provided for in Section 334 of the Companies Act 
in connection with the approved reduction in share capital.  

It is hereby stated for the record, in order to comply with the provisions of Section 
411.1 of the Companies Act, that the consent of the bondholders’ syndicate for the 
outstanding issues of debentures and bonds is not required, since the approved capital 
reduction does not reduce the original ratio between the sum of capital plus reserves and 
the amount of the debentures pending repayment. 

The capital reduction must be implemented within one year from the adoption of 
this resolution. 

B) To authorize the Board of Directors so that, within a period of one year from 
the adoption of this resolution, it may determine those circumstances that have not been 
expressly established in this resolution or that are a result thereof, and to adopt the 
resolutions, take the actions and execute the public or private documents that may be 
necessary or appropriate for the full execution of the approved reduction in share capital, 
including, by way of example, publication of the legally required notices, submission of 
the appropriate applications and giving the appropriate notices to delist the cancelled 
shares from the Stock Exchange. The delegation includes the power to amend the text 
of Article 6 of the By-Laws relating to share capital. 

The Board of Directors is expressly authorized to in turn delegate to the Executive 
Commission or the Executive Chairman of the Board of Directors the powers referred to 
in this resolution, without prejudice to the powers of attorney that may be granted to any 
person for specific acts of execution. 

* * * 
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Proposal regarding Item V on the Agenda: Shareholder compensation. 
Distribution of dividends from unrestricted reserves.  

To approve the distribution of dividends in cash with a charge to unrestricted 
reserves, through the payment in 2023 of the fixed amount of 0.30 euros, payable in two 
tranches, to each of the existing shares of Telefónica, S.A. entitled to participate in such 
distribution on the following payment dates.  

- The first payment of 0.15 euros per share in cash will be carried out on June 
15, 2023 through the entities participating in Sociedad de Gestión de los Sistemas de 
Registro, Compensación y Liquidación de Valores, S.A.U. (IBERCLEAR). 

- The second payment of 0.15 euros per share in cash will be paid on 
December 14, 2023 through the entities participating in Sociedad de Gestión de los 
Sistemas de Registro, Compensación y Liquidación de Valores, S.A.U. (IBERCLEAR).  

 

* * * 
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Proposal regarding Item VI on the Agenda: Authorization for the acquisition of own 
shares, directly or through Group companies.  

A) To authorize the derivative acquisition by Telefónica, S.A. of its own fully 
paid-up shares — either directly or through one of its subsidiaries — by purchase, 
exchange or other legal title, in accordance with the provisions of Sections 144 et seq. 
of the Companies Act, at any time and as often as it deems appropriate.  

The minimum acquisition price or the minimum value of the consideration shall 
correspond to the par value of own shares acquired, and the maximum acquisition price 
or the maximum value of the consideration shall be equal to the listing price of the own 
shares acquired on an official secondary market at the time of acquisition.  

This authorization is granted for a period of 5 years from the date of this Meeting 
and is expressly subject to the limitation that the par value of the own shares directly or 
indirectly acquired pursuant to this authorization, together with the value of the shares 
already held by Telefónica, S.A. and all its subsidiaries, may not at any time exceed the 
maximum amount permitted by law from time to time, and that the restrictions on the 
acquisition of own shares established by the regulatory authorities of the markets in 
which Telefónica, S.A. shares are admitted to trading must be complied with.  

It is expressly noted that the authorization granted to acquire own shares may be 
used, in whole or in part, to acquire shares of Telefónica, S.A. that Telefónica, S.A. must 
deliver or transfer to board members or employees of the Company or of companies in 
its group, either directly or as a result of the exercise of the option rights owned thereby, 
all within the framework of duly authorized compensation systems linked to the listing 
price of the Company’s shares.  

B)  To authorize the Board of Directors, on the broadest terms, to exercise 
the authority covered by this resolution and to carry out the other provisions contained 
herein, which authority may be delegated by the Board of Directors to the Executive 
Commission, the Executive Chairman of the Board of Directors, the Chief Operating 
Officer or any other person expressly authorized by the Board of Directors for such 
purpose.  

C)  To rescind, to the extent not used, the authorization granted under item V 
on the Agenda of the Ordinary General Shareholders’ Meeting of the Company held on 
June 8, 2018.  

 
* * * 
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Proposal regarding Item VII on the Agenda: Approval of the Telefónica, S.A. 
Directors’ Remuneration Policy 

To approve the Directors’ Remuneration Policy of Telefónica, S.A., the full text of 
which has been made available to the shareholders, along with the other documentation 
relating to this General Shareholders’ Meeting since the date of the call to meeting.  

The Directors’ Remuneration Policy will apply since the date of its approval and 
throughout the three following fiscal years: 2024, 2025 and 2026. 

 
 

* * * 
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Proposal regarding Item VIII on the Agenda: Delegation of powers to formalize, 
interpret, rectify and carry out the resolutions adopted by the shareholders at the 
General Shareholders’ Meeting. 

To authorize, on a several basis, the Executive Chairman of the Board of Directors, 
the Chief Operating Officer, the Secretary of the Board of Directors and the Deputy 
Secretary of the Board of Directors, such that, without prejudice to any other delegations 
included in the foregoing resolutions and any existing powers of attorney to convert 
resolutions into public instruments, any of them may formalize and implement the 
foregoing resolutions, with the power for such purpose to execute the public or private 
documents that may be necessary or appropriate (including documents for purposes of 
interpretation, clarification, further development, supplementation, correction of errors 
and curing of defects) for the most correct performance thereof and for the registration 
thereof, to the extent required, with the Commercial Registry or any other public registry, 
as well as to deposit the accounts of the Company and its Group. 

 
* * * 
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Proposal regarding Item IX on the Agenda: Consultative vote on the 2022 Annual 
Report on Director Remuneration.  

To approve, on a consultative basis, the Annual Report on Director Remuneration 
for fiscal year 2022. 

It is hereby stated for the record that the full text of such Report has been made 
available to the shareholders, along with the other documentation relating to this General 
Shareholders’ Meeting, since the date of the call to meeting. 

 
* * * 

 
 

 

 


