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Dear colleagues,
The {]

ca Group (Telefhnica) has been through majorchanges

in the lagt Tew years. We have seen unprecedentad growth inour

cornpany and added many new Customers, ernsloyzes, suppliers

and other pariners 1o our team. Sothisis 3 good time to darify

ard reinfore our commitment 1o the highest ethical standards
~our Busingss Pringioles —

st our ackivities, and €0 promote
trust as owr Company's corevalue
Being part of Telefirica involves a comeitrrent 0 protect the

qudlity and wputation of our brand. T

faken by each of us are the foundations on which our reputation

i built. They affect the trust thet stakeholders place in us

Comy

with gur Business Pr%ncéple helps us to act and taks

sionatism, including in the way

wa design and implement Our protedures and working ¢

ard i Bow we interact with our customers sharenolders,

LIMOICYEESs SuUpgher SCCRTY A5 3 Wil T REMRToN
mployess, liers and seciety a5 2 whole, Tharefore

tialthat all Telefinica empioyees apply the Busin

both tothe spiritand the letter n theirevery da

B

W can face ¢ JRTIONS N Quy

o

and ous Busl &s;sP*maipieswiilgu%saustr_:
mriake ethical decisions ang behave
npprug‘r»ahclvhm mpossinle o describe allthe
ethical dileenmas thal we may

Busingss Principies trairing course {5 intenaed

anging aswell as

ce tha commitment 1o cur et

standlards and core values.

Qur Buginess Pringiples

mas ol sur employess and the company 85 a

whohe, Also, becauss the activities of our suppliers and comtractors can affect our

-and gncourage them to meet simia

alstandar

rom the Telefanica Business Pringiples Office, which car '.:iarif"-_w
douits 93wl ag examing and resohe taims thatwe arg notiiving Lo 1o our Business

Principtes.

Paart 1o thank you in advance foryour commitrment 1o our Busic

ss Frincinles. They

are A key oot

g people s lives and the performance

LA

of businesses, a5 well as” the communities it which we specate. VWe

7 innovative senvices through information and

COMMUAnICATIonN T@CV‘"\OIO”EC

César Alierta

Executive Chairman, Teiefdnica S.A







M
i

general

principles

honesty and trust

wewill be honest and trustworthy
in ali our deatings, and kegp the
commMitments we make.

we will protect the confidantiality
of campany, erployee, snarenolder,
supplier and custorrer information.

respect for the law

Wewill comply with all appiicable
national or internationaliaws, ruins
and regulatory obligaticns, a5 well
as curinternal policies and
procedures,

We will provide fuil, fats accurate,
timely and understandable
disclosurg in reparts and cther
documertswe fle with thereleant
Securities Markets Regulators and
inour other publiccommunications.

We will compete Tairly tinour
markets. We believe that
consumers and society in general
benefit from open and free markets,

Our principles
define our ethical conduct in everythin

bribery and anti-corruption

#OWe will never seek, offer or accept
gifis, hospitality, bribes or other
inclucarments o rewars or
encoyrage a decision

interast that may lead to divided
cersonal loyalties.

e will behave with integrity and
not seek gain for gurselves orfora
third party by misusing our position
or cortacts within Teleférica.

B Asacorporate entity, we will act
with absatute political neutrality.
We veld] abstain from any director

indirest parlicipation that could be

interpreted as Laking a pasition in
favour of or sgainst legitimate
palitical parties. n particular, we
will ngt make donations ofany type,
whetherincash orin king, in
sunaaet of political parties,
srganisations, factions, movements,
or public or privatg entities whose
activities are clearty linkad with
politicat activity.

Ve will aveid or declare conflicts of

human rights

o wewill respectthe pringiples of the
U Universat Decacation of Human
Rights and the international Labour
Qrganisation’s declarations.

Wewilf foster etual coportunity
and willtreat everyone fairly,
irnpartiatly and without prejudice,
regarcless of race, colour,
nationality, ethnicor national
crigins, religion or religious
affliation, gender, gendér status,
sexual prientation, maritat status,
age disability o7 caring
res00rsibiities.

g we do




Mewill comerunicate our goais a
strategies Lo our emolojees, o
foster their cormmitrnent to and
enthusiasm for achieving our vision,

e will encourage the professions!
and personal growth of our
emptoyees, supporting the
deve'camemoftheir skills and
wompetences.

e will ensure that policies on
selecting, hiring, training ang
internally promoting employess arg
based on tlear criteria relating 1o
skills, competencies and merit

B wewillinform employess how
theirwgrlowd] be appraised anc
expectihermto garticinate
positively in pprassa]s%n craerto
imarove their work, in o
dadication.

can trust
s

compensation

s

8 wewillofferour ,r‘"ploye‘as falrang
iustcompensation inthe context

ofthe fabour markets whers we

hu

man rights

wewill not use aay form of forced
orchild labour, nar il we tolerate
any type of direct or ingirect threat,
Coercion, apuse, u‘ola;.ch or
narassment in ourwerking

aryironment.

wewill respect our employees right
to join the labour union of their

_choice and will notWwierate anyype

of re'ta';‘:atmy or hostile action
towards employees whao take past
i union activities.

health and safety

We will nrovide our emiployees and
partners with 3 safe working
ervironment. We will establish
suttable mechanisms to avoid
hirles or

warkolace sccigents, i
diseases assodiated with curwor‘
through strict compliance

with all retevant regulations and
tne preventive management of

warkplace hazards,




oroducts and services

# O wewAll provide our Qustomers with
sigh-guality, innovative, reliable

mroducts and services st falr srice.

O Wewilbverify and ensure that our
orocucts, anc tnose that we

e
i

distribute, comphy

rarafacturing standards on safety

and guality . we will disclose and
resolve afty INsTanges inwhich
heaith risks are Setected,

1ers
can trust
us

communications
and advertising

o we will always provide truthful,
helpful and accurate information
when marketing our products and
services. We will make sure our

products meet ali advertised and
rwulrod soecifications.

E:

el
WIth G products Or services, we

urcustomars are dissat

will provige them with &

information and contact i?e’taiis
meCessary to mgke a complaint,

should they wish to do so.

our@

et g

. ?ﬂ o
q,\gxllﬂ‘im}q i : i

o ‘Q i ¥
s i -

arcls of mr‘pome c‘-x&mamce
bes practice.

Wewill manage

the comparny with
the aim of cregting value for our
shareholders,

Yo undertake to provide 3l relevant
afgrmation for thei invesiment
desisions, We will do"chig promptly
ina non-diserinninatary way

mrﬂ‘;?ais a1 plac&-’. to assaess and
raanage the risks to cur Dusiness,
cur peonle and our reputation.

& i
}i&\m““‘. A 'mwg i ,;am i
; 5 {I i L§ :4;m % Y,
‘ % Lo R %\
R\”w wﬁ? L N B P S

can trust

US

B wewill engucs that bhusi

oyt W-, cacords
and reliabiy.
B Wewill cooperate with cur u*ts’mu

ang extemal auciiors oran

inspection authority.

il

o)

Wewll preserve, safeguard and use
our physical, financial and
inteflectual assets efficiently and
for the business ourposes forwhich
they are made available.

Wewill not tolerate any use of our
computers that coutd damage
Comnpany assets or reduce workers'
proguctivity; nor illicit, iegal, or
fraudulent activiies that could
threaten our reputation.




development of society

YWewill contribute 1o the sodial,
technological and econamic
development of the countries
where we operate. We will dc this
by investing in telecommunications
infrastructure, generating
emplayment opportunities, ang
developing products and services
thatcontribute to the development
of society,

Through our skills, products and
services, we will seektowork in
partnershipwith civic, cammunity
and charitable groups and in public
initiatives that aim to bridge social
aivides in the regions where we
aperate.

Hed Lo
fe development and
ervirpramental protection by

minimrising the imaact of our

apgrations o the emvirgnment.

trust
us

responsibiity

We will establish controls i cur

PrOCUrEMEnt processes to manage
situations inwvhich a person with a
material financial interest fnhethes
througnemplayment,
contract or ctherwise} ina supplier

h

investrhent,

or potential supplier is likely to be b

cirectly or indirectly involvad in a
DICCUTEMEnt process or decision
relating to that sugplier,

fairness
and transparency

b

we will guarantee transparent and
equal apportunities for our
suppliers, fostering competition
wehengveritis possiple,

Wiewill adhere 1o strict
arocurement arocedures 1o ensure
WE rective Services anc products
under the best possible conditions
and will award busingss solely on
et

in the supply chain

We el reguire our suppliers o
meet gimilar ethical stargards in
thelr businesses and to comphy with
existing legistation and regulations
ingach country where they operate.

wewill fulfil our payrment

cernmitments to our supoliers.
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Exhibit 12.1

CERTIFICATIONS

[, César Alierta [zucl, certify thal:

1. 1 have reviewed this annual report on Form 20-F of Telefonica, S.A.;

2. Based on my knowledge, this report does not contain any untrue statement of @ material [act or omit o slate &
malerial fact necessary fo make the staiements made, in light of the circumstances under which such statements
were made, not misleading with vrespect (o the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this repor(; fairly
present in ail material respects the financial condition, resulls of operations and cash flows of the company as
of, and {or, the periods presented in this report;

4. The company’s other certifving officers and [ are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(c}} and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15{0) and 15d-15(D) lor the company and have:

a.  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures (o be
designed under our superviston, (o ensure (hal malerial information relating to the company, including its
consolidated subsidiaries, is made known 1o us by others within (hose cnfities, particularly during the
period in which this report is being prepared;

b, Designed such internal control over financial reporting, or caused such infernal control over financial
reporting to be designed under our supervision, (o provide reasonable assurance regarding the reliability of
financial reperting and e preparation of {inancial statements for external purposes in accordance with
generally aceepied aceounting principles;

¢ EBvaluated the effectiveness of the company®s disclosure confrols and procedures and presented in this
repor! our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such cvaluation; and

d. Disclosed in this report any change in the company’'s internal controt over financial reporting that occurred
during the period covered by the annual report that has malerially affected, or is reasonably likely o
materialty affect, the company’s internal control over {inancial reporting: and

5. 'tThe company’s other certifying officers and [ have disclosed, based on our most recent evaluation of inigenal
control over financial reperting, to the company™s auditors and the audil commitiee of the company™s hoard of
direciors (or persons performing the equivalent functions):

a.  All significant deficiencies and material weaknesses in the design or operaiion of internal control over
financial repotting which are reasonably likely to adversely affect the company’s ability to record, process,
sumemarize and report financial information; and

b Any fraud, whether or not material, that involves management or other employees who have a significant
role in the company’s internal control over financial reporting.

Date: _March 26, 2010 fsf César Alierta Tzuel e

Name:  César Allerta Jzuel
Title:  Chairman and Chiel Executive Oflicer




Exhibit 12.2

CERTIFICATIONS

I, Santiago Ferndndez Valbuena, certify that:

I, I have reviewed this annual report on Form 20-F of Telelénica, S.A;

2. Based on my knowledge, this report does not contain any untrue statement of & material fact or omit to stalc a
material facl necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial informafion included in this report, fairly
present in alf material respects the financial condition, results of operalions and cash flows of the company as
of, and for, the periods presented in this report;

4. ‘The company™s other certifying officers and T are responsible for establishing and maintaining disclosure
controls and procedures (as defined in BExchange Act Rules 13a-15{¢) and 15d-15(¢)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(0) and £ 5d-13{0) for the company and bave:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the company, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period i which this report s being prepared;

b, Designed such internal conlrol over linancial reporting, or caused such internal controf over financial
reporting to be designed under our supervision, o provide reasonabie assurance regarding the reliability of
financial reporting and the preparation of financial statements for exiernal purposes in accordance wilh
generally accepted sccounting principies;

¢ [ivaluated the effecliveness of the company’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the company’s internal control over financial reporting that occurred
during the period covered by the annual report that has materiatly affected, or is reasonably likely to
materially affect, the company’s internal contro! ever financial reporting; and

5. The company’s other cerlifying olficers and | have disclosed, based on our most recent evaluation of intemal
conlrol over financial reporting, to the company s auditors and the audit committee of the company’'s board of
directors (or persons performing the equivalent functions):

g, All significan! deficiencies and malerial weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affeet the company™s ability to record, process,
sununarize and report financial information; and

b, Any fraud, whether or not material, that involves management or other emplovees who have a significant
role in the company”s internal control over financial reporting.

Date:  March 26, 2010 /s/ Sanliago Ferndndez Valbuena

Name:  Santiago Ferndndez, Valbuena
Fifter  ©#ef Pinancial Officor



Exhibit 13.1

CERTIFICATION PURSUANT TO 18 U.S.C, SECTION 1356,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES OXLEY ACT OF 20062

The certificalion set forth below ig being submitied in connection with the Annual Report on Form 20-F for the
year ended December 31, 2009 {the “Annual Report”™) for the purpose of complying with Rule 13a-14(b) or Rule
15d-4{b} of the Securities Exchange Acl of 1934 (the *Exchange Act™) and Section 1350 of Chapter 63 of Title 18
of the United States Code.

César Alierta [zuel, Chalrman and Chiel Executive Officer, and Santiago Ferndnderz Valbuena, Chief Financial
Officer, of Telefénica, S.A., each certifies that, to the best of his knowiedge:

1. the Apnval Report fully complies with the requirements of Section 13(a) or 13(d) of the Exchange Act; and

2. the information conlained in the Annual Report [airly presents, in all material respects, the {inancial condition
aind results of operations of Telefdnica, S.A.

Date; March 26, 2010

fsf César Alierta [zuel
Name: César Alierta fzuel
Title; Chairman and Chicf Executlive Officer

/sf Santiago Fernandez Valbuena
Name: Santiago Fernander, Valbuena
Title: Chief Financial Officer




