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Luxembourg Act dated 10 July 2005 on prospectusesdcurities i relative aux prospectus pour valeurs mobiligrébe
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The Notes have not been and will not be registarater the U.S. Securities Act of 1933, as amentlerd“Gecurities Act),

or with any securities regulatory authority of astgite or other jurisdiction of the United States] are subject to U.S. tax law
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IMPORTANT NOTICE

This Prospectus comprises two base prospectuseseaprospectus for the issuance of Euro Medium
Term Notes under the Programme by Telekom Austrthaabase prospectus for the issuance of Euro
Medium Term Notes under the Programme by TFG. [basle prospectus constitutes a base prospectus
for the purposes of Article 5.4 of the Prospectire®@ive as amended (which includes the amendments
made by the Directive 2010/73/EU (the010 PD Amending Directivé)) and the Luxembourg Act,
and for the purpose of giving information with redjao Telekom Austria AG and its subsidiaries and
affiliates taken as a whole Teélekom Austria”) and TFG and the Notes which, according to the
particular nature of the Issuers and the Noteseisessary to enable investors to make an informed
assessment of the assets and liabilities, finapasition, profit and losses and prospects of éhevant
Issuer.

This Prospectus is to be read in conjunction with supplement thereto, if any, and with all docutsen
which are deemed to be incorporated herein by eeter (see DOCUMENTS INCORPORATED BY
REFERENCE below). Such documents shall be deemed to berpocated in, and form part of this
Prospectus, save that any statement containeddot@ament which is deemed to be incorporated by
reference herein shall be deemed to be modifiesuperseded by Telekom Austria AG or TFG (as
appropriate) for the purpose of this Prospectuhdoextent that a statement contained herein nesdifi
or supersedes such earlier statement (whethersstpréy implication or otherwise). Any statement s
modified or superseded shall not be deemed, exxepd modified or superseded, to constitute agbart
this Prospectus. Full information on the Issuer amygltranche of Notes is only available on thedasi
the combination of the Prospectus, any supplenmemeto, if any, and relevant Final Terms. Copies of
the Final Terms will be available from the registkmoffice of the relevant Issuer and the specified
office of each of the Paying Agents (as defineal

Each of Telekom Austria AG and TFG (thBésponsiblePersons$) confirms that this Prospectus
contains all information with regard to each of ibguers and the Notes which is material in theeodn

of the Programme and the issue and offering of dttereunder; that the information contained herein
with respect to the Issuers and the Notes is atzimaall material respects and is not misleadthgt

the opinions and intentions expressed herein amedtly held; that there are no other facts witlpees

to any of the Issuers or the Notes, the omissionto€h would make this Prospectus as a whole or any
of such information or the expression of any sugimions or intentions misleading and that all
reasonable enquiries have been made to asceftéastalmaterial for the purposes aforesaid.

The Responsible Persons have undertaken with tladerde(each a Dealer’ and together the
“Dealers) to amend or supplement this Prospectus or, piraypriate in light of the information and/or
the changes to be introduced, publish a new Praspetcand when the information herein should
become materially inaccurate or incomplete, andfbetber agreed with the Dealers to furnish such
supplement to the Prospectus or new Prospectibeasise may be, mentioning every significant new
factor, material mistake or inaccuracy to the infation included in this Prospectus which is capable
affecting the assessment of the Notes and whickesror is noted between the time when this
Prospectus has been approved and the closing diramghe of Notes offered to the public or, as the
case may be, when trading of any tranche of Notea cegulated market begins, in respect of Notes
issued on the basis of this Prospectus.

No person has been authorised to give any infoomatihich is not contained in, or not consistentvit
this Prospectus or any other document enterediintelation to the Programme or any information
supplied by any of the Responsible Persons or stleér information as in the public domain and, if
given or made, such information must not be relipdn as having been authorised by any of the
Issuers, the Dealers or any of them.

Neither the Arranger nor any Dealer nor any ottexspn mentioned in this Prospectus, excluding the
Responsible Persons, is responsible for the infoom&ontained in this Prospectus or any supplement
thereto, or any Final Terms or any other documeariporated herein by reference, and accordingly,
and to the extent permitted by the laws of anyvasig jurisdiction, none of these persons accepys an
responsibility for the accuracy and completenessthaf information contained in any of these



documents.

This Prospectus and any supplement thereto asaseadiny Final Terms reflect the status as of their
respective dates of issue. The delivery of thisspeotus, any supplement thereto, or any Final Terms
and the offering, sale or delivery of any Notes may be taken as an implication that the infornratio
contained in such documents is accurate and compldisequent to their respective dates of issue or
that there has been no adverse change in the fahaittiation of any of the Issuers since that date
that any other information supplied in connectioithwthe Programme is accurate at any time
subsequent to the date on which it is suppliedifodjfferent, the date indicated in the document
containing the same.

The distribution of this Prospectus and any Fireinis and the offering, sale and delivery of theelot

in certain jurisdictions may be restricted by l&ersons into whose possession this Prospectusyor an
Final Terms comes are required to inform themsedlasut and observe any such restrictions. For a
description of restrictions applicable in the UditStates of America, Japan, the European Economic
Area and the United Kingdom seSBELLING RESTRICTIONSIn particular, the Notes have not been
and will not be registered under the United St&esurities Act of 1933, as amended, and are sulgject
tax law requirements of the United States of An@rubject to certain exceptions, Notes may not be
offered, sold or delivered within the United Stadé®merica or to U.S. persons.

This Prospectus has been drafted in the Englisgulege and the English language shall be the
prevailing language of this Prospectus.

This Prospectus may only be used for the purpasetiach it has been published. This Prospectus and
any Final Terms may not be used for the purposanobffer or solicitation by and to anyone in any
jurisdiction in which such offer or solicitation it authorised or to any person to whom it is wil&

to make such an offer or solicitation. The releMastier consents to the use of this Prospectusdtly e
financial intermediary listed in the Final Termstioé relevant Notes as having received such consent

Neither this Prospectus nor any other informatioppéied in connection with the Programme or any
Notes (i) is intended to provide the basis of amdit or other evaluation or (ii) should be consatkas

a recommendation by either Telekom Austria AG o6GTd¥ any of the Dealers that any recipient of this
Prospectus or any other information supplied innemtion with the Programme or any Notes should
purchase any Notes. Each investor contemplatinghasing any Notes should make its own
independent investigation of the financial conditiand affairs, and its own appraisal of the
creditworthiness, of any Issuer and/or the Guaraaal/or Telekom Austria. Neither this Prospectus
nor any other information supplied in connectiorthwihe Programme or the issue of any Notes
constitutes an offer or invitation by or on belafifTelekom Austria AG, TFG or any of the Dealers to
any person to subscribe for or to purchase anydNote

IN CONNECTION WITH THE ISSUE AND DISTRIBUTION OF AN Y TRANCHE OF NOTES
UNDER THE PROGRAMME, THE DEALER(S) WHO IS/ARE SPECI FIED IN THE
RELEVANT FINAL TERMS AS THE STABILISING MANAGER(S) (OR PERSONS ACTING
ON ITS/THEIR BEHALF) MAY OVER-ALLOT NOTES OR EFFECT TRANSACTIONS
WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE N OTES AT A LEVEL
HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOW  EVER, THERE IS
NO ASSURANCE THAT SUCH DEALER(S) (OR ANY PERSON ACTING ON ITS/THEIR
BEHALF) WILL UNDERTAKE STABILISATION ACTION. ANY ST  ABILISATION ACTION
MAY BEGIN AT ANY TIME AFTER THE ADEQUATE PUBLIC DIS CLOSURE OF THE
FINAL TERMS OF THE OFFER OF NOTES AND, IF BEGUN, MA Y BE ENDED AT ANY
TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE
ISSUE DATE AND 60 DAYS AFTER THE DATE OF THE ALLOTM ENT OF THE NOTES.

ANY SUCH STABILISATION ACTION SO TAKEN WILL BE, IN  ALL MATERIAL
RESPECTS, PERMITTED BY OR OTHERWISE IN ACCORDANCE W ITH ALL RELEVANT
REQUIREMENTS APPLICABLE TO SUCH ACTIONS IN THE JURI SDICTIONS WHERE
SUCH ACTIONS ARE EFFECTED (INCLUDING RULES AND OTHE R REGULATORY
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REQUIREMENTS GOVERNING ANY STOCK EXCHANGE WHERE SUC H NOTES ARE
LISTED). CERTAIN FIGURES INCLUDED IN THIS PROSPECTU S HAVE BEEN SUBJECT
TO ROUNDING ADJUSTMENTS; ACCORDINGLY, FIGURES SHOWN FOR THE SAME
CATEGORY PRESENTED IN DIFFERENT TABLES MAY VARY SLI GHTLY AND MAY
NOT BE AN ARITHMETIC AGGREGATION FOR THE FIGURES TH AT PRECEDED
THEM.

All references in this document to “U.S. dollar§t).S.$”, “USD” and “$” refer to United States
dollars. In addition, all references to “SterlingGBP” and “E” refer to pounds sterling and referes

to “euro”, “EUR” and “€” refer to the currency imuced at the start of the third stage of European
economic and monetary union pursuant to the Tremtyablishing the European Community, as
amended.

RESPONSIBILITY STATEMENT

Each of Telekom Austria AG and TFG accepts resjiitgi for the information contained in this
Prospectus, provided that TFG is not responsibietfe ‘DESCRIPTION OF TELEKOM AUSTRIA
AG” and the DESCRIPTION OF TELEKOM AUSTRIAontained in this Prospectus. To the best of
the knowledge of each of Telekom Austria AG and T@hich have taken all reasonable care to
ensure that such is the case), the informatioragoed in this Prospectus is in accordance witHabts
and does not omit anything likely to affect the ortpof such information.

With respect to any information included herein apédcified to be sourced from a third party (i)reac

of the Issuers confirms that any such informati@s been accurately reproduced and as far as the
Issuers are aware and are able to ascertain frimmniation available to them from such third partg,
facts have been omitted, the omission of which waeahder the reproduced information inaccurate or
misleading and (ii) the Issuers have not indepethdemrified any such information and accept no
responsibility for the accuracy thereof.
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SUMMARY OF THE PROGRAMME

Summaries are made up of disclosure requirementsviknas “Elements”. These elements
numbered in Sections A - E (A.1 - E.7).

This summary contains all the Elements requiredbéoincluded in a summary for this type
securities and Issuer. Because some Elements anequired to be addressed, there may be gaj
the numbering sequence of the Elements.

Even though an Element may be required to be iedert the summary because of the typ

securities and Issuer, it is possible that no ratevinformation can be given regarding the Elemént.

this case a short description of the Element iduithed in the summary with the mention of “
applicable”.

Section A — Introduction and warnings

are

of
DS in

o of
t

not

Al Warnings..........cccceeeeeee, The following summary must be read as an introdunctd thig
Prospectus.

Any decision to invest in the Notes should be baseda
consideration of this Prospectus as a whole bymestor.

Where a claim relating to the information containied this
Prospectus is brought before a court, a plaintiffestor might
under the national legislation of the relevant mendiate of th
European Economic Area, have to bear the costsaoklating
this Prospectus before legal proceedings are timitia

Civil liability attaches to those persons who haebled this
summary, including any translation thereof, andliedpfor its
notification, but only if this summary is misleadirinaccurate o
inconsistent when read together with the otheri@egtof this
Prospectus or it does not provide, when read tegethth the
other parts of the Prospectus, key information iideo to aid
investors when considering whether to invest inNbées.

A.2 Consent by the issuer to the

use of the Prospectus by

financial intermediaries...... Each Dealer and/or each financial intermediary Heas
“Financial Intermediary”) subsequently reselling or final
placing Notes is entitled to use the Prospectushi® subseque
resale or final placement of Notes in Luxembourgstiia anc
Germany during the time period for which the offeopen, thu
between [] and [ ], provided however, that (i) the Prospectu
still valid in accordance with Article 11 of the xembourg Act
relating to prospectuses for securitiesi(relative aux prospectu

pour valeurs mobiliergswvhich implements Directive 2003/71/&

of the European Parliament and of the Council aivéxnber 4
2003 (as amended by Directive 2010/73/EU of theopean
Parliament and of the Council of November 24, 2Cd@j (ii) the
Financial Intermediary is a credit institution lsed in
accordance with Art 4 number 1 of Directive 20063 of the

European Parliament and of the Council of June2@a6 to trade

securities.

The Issuer may revoke or limit its consent at ame, whereby

19%)

=

D

such revocation or limitation requires a supplemsmt the
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Prospectus.

The Prospectus may only be delivered to poteritigestors
together with all supplements published before sialtvery. Any
supplement to the Prospectus is available for vigum electronig
form on the website of the Luxembourg Stock Excleang
(www.bourse.l).

Any Financial Intermediary using the Prospectustriijistate or
its website that it uses the Prospectus in accosdamth the
consent and the conditions attached thereto apdn(@ure that
complies with all applicable laws and regulationsfarce in the
respective jurisdiction.

—

In the event of an offer being made by a Financial
Intermediary, this Financial Intermediary will prov ide
information to investors on the terms and conditios of the
offer at the time the offer is made.

Section B — Telekom Austria AG as [Guarantor] [Isser]

[B.19]
B.1

[B.19]
B.2

[B.19]
B.4b

Legal and commercial namBelekom Austria Aktiengesellschaft, Telekom and Al

Domicile, legal form,
legislation, country of

incorporation..................... Vienna, joint stock corporatiorktiengesellschaft Austrian law
Austria.
Known trends................... Telekom Austria operates in a highly competitiveismmment in

both the fixed line and the mobile communicatiorrkags with
negative pricing trends visible in most of its segits. Regulator
measures, particularly on mobile termination raed roaming
tariffs, impact domestic as well as internationaltivaties
negatively.

<<

In Austria, the telecommunication market remainarahbterized
by fierce competition and ongoing fixed-to-mobilebstitution.
The competitive environment in the mobile commutiaa
market intensified significantly with limited sigriesr changes fo
the foreseeable future. This led to a market deciim pricing
levels for package as well as data tariffs througlD12. In the
fixed line market the ongoing loss of fixed voicénates, due to
the fixed-to-mobile substitution, remains a keyl&mge.

=

14

In Central, Eastern and South-Eastern Eurog&SEE”), strong
macro-economic headwinds as well as intense cotigueti
continue to impact operations in Bulgaria as weliraCroatia and
increasingly affect the markets of Slovenia, th@udic of Serbia
and the Republic of Macedonia. Particularly in Buwlg and
Croatia, competition remains intense focusing aainy and all-
in packages in the mobile markets as well as cgevdrproduc
bundles. Moreover, regulatory and fiscal burdefiscabperation
in the CESEE region. With respect to foreign exgeamarket:

—N—r
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uncertainty remains.

[B.19]
B.5 Description of the group.... Telekom Austria AG is the ultimate parent compang aolding
company of Telekom Austria.

The business activities are placed in a large numbig
subsidiaries including project companies, with ghhdegree o
integration in the management and business aetvtetween the

—h

subsidiaries.
[B.19]
B.9 Profit forecast/estimate..... Not applicable. No forecasts or estimates are matéc.
[B.19]
B.10 Qualifications in the audit
(=] 0 0] o S Not applicable. There are no qualifications in aluglited financial
reports for Telekom Austria AG.
[B.19]
B.12 Selected key financial
information Year ended December 31,
......................... 012 | SO11
(audited, consolidated)
in million EUR
Operating revVenuUES............cccuvveeeeiicemacan e enee 4,329.7 4,454.6
EBITDA comparable..........cccoeeiiiiiiiieennnes 1,455.4 1,527.3
EBITDA incl. effects from restructuring and
IMPairment tests ..........coevvveeinires e e 14208 1,044.7
Operating reSult............coooiviiee e 456.8 (7.6)
As of December 31,
2012 | 2011
(audited, consolidated)
in million EUR
Total ASSELS.....uuviieiiiiiiiiiiieiiivierene e ereeeeeaaes 7,251.5 7,448.8
CUITENt ASSELS ..vvviiiiiiiiiiiiieeeee et e 1,809.3 1,751.4
NON-Current ASSEtS ....coovevviiiiiiiiiiiiee e eeeeeees 5,442.3 5,697.4
Total Liabilities And Stockholders’ Equity .... (7,251.5) (7,448.8)
Current liabilities...........ccvvveeeieevees e e (2,322.1) (2,412.0)
Non-Current liabilities (4,093.3) (4,153.7)
Stockholders’ EQUItY .........ccceevviveeiniiieeeeneenne (836.1) (883.1)
No material adverse
change/ significant changes
in financial or trading
position..............................There _has been no material adverse change in trspguts of
Telekom Austria AG and Telekom Austria since DecemBl,
2012. There has been no significant change in itiendial o
trading position of Telekom Austria since DecemBir2012.
[B.19]
B.13 Recent events.................. On February 2, 2012, Telekom Austria reached apesgent tc

acquire assets owned by Orange Austria comprisisg ktations,
frequencies, the mobile operator YESSS! and celitaangible
property rights for a total amount of up to EUR XBnillion.
After the approvals of the Austrian Cartel Courtldhe Austriar
regulator were granted in November and December2,201
respectively, and Hutchison 3G Austria Holding ctetgd its
indirect acquisition of Orange Austria, the acduosi of YESSS
and of certain intangible property rights from QgarAustria wa:
completed on January 3, 2013 (closing). The corngpiedf the

1"}
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[B.19]

B.14 Dependency of the Telekom

[B.19]

Austria AG

B.15 Principal activities.............

acquisition of the other assets mentioned abovexpected to
follow gradually. Concerning the acquisition of duencies, Tt
Mobile, which was not admitted as party in the appt
procedure by the regulator, appealed against #nssion to the
Austrian supreme administrative court. The resgeatiomplaint
is currently pending. Due to the acquisition, tenbined market
share of Telekom Austria in Austria rose to 45%.

1%

On September 24, 2012, Telekom Austria AG annouticatit
will lower its dividend from EUR 0.38 to EUR 0.0®mpshare for
the year 2012 and sets the planned dividend foy¢iae 2013 to
EUR 0.05

In February, 2013, Telekom Austria’s Croatian sdiasiy VIPnet
d.o.0. acquired the Croatian satellite TV providdgi TV, to
expand its telephony, internet and cable TV serpg#folio to
include digital satellite TV solutions and positidself as full
service provider on the Croatian TV market.

On April 4, 2013, the Supervisory Board of Telekdwmstria AG
unanimously agreed for Ginther Ottensdorfer ahéurtnembey
of the Management Board. Mr. Ottensdorfer will hibid function
of the Chief Technology Officer (CTO). The startidgte of his
function is not yet clear. The initial term of ajpmionent ag
member of the Management Board will have a tertiefe year
with an option for extension by another two years.

\*2)

—*

See B.5. Not applicable, as Telekom Austria AGasdepender
upon other entities within Telekom Austria.

Telekom Austria is a telecommunication provides. gortfolio of
fixed and mobile communication products and sesvicevers
many aspects of modern information and communicatio
technologies, i.e. fixed and mobile voice telephdmed line and
mobile broadband internet, multimedia services, dRd cable
TV, data and IT applications, wholesale and payrsentices.

%4

Telekom Austria’s Austrian subsidiary, Al Telekonusia AG
is a fully integrated fixed and mobile operatoreniiig the whole
product range to consumers and business custoitiefecus is
on convergent product bundles including mobile &rdd line
voice, mobile and fixed internet and IPTV.

174

In Bulgaria, Telekom Austria’s local subsidiary Midlel EAD,
offers fixed line and mobile voice and data servitt® consumer
and business customers, fixed line with fixed vpiogh-speed
internet and IPTV. In Croatia, Telekom Austria’sdb subsidiary
VIPnet d.o.o. offers fixed line and mobile voicasees as wel
as data services to consumer and business custoimers line
with fixed voice, high-speed internet and cable TV .Belarus
Telekom Austria’s local subsidiary FE VELCOM offemsobile
voice and data communication and value added sxvitn
Slovenia, Serbia, Macedonia and Liechtenstein, KbeleAustria
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[B.19]
B.16

[B.19]
B.17

B.18

B.19

primarily offers mobile voice and data communicatservices.

Ownership and Controlling
INErest......ccovveeeeiiiiiie e The following table shows the shareholder structofethe
Telekom Austria AG:

OIAG (Republic of Austria) 28.42%
América Movil (direct and indirect) 22.76%?

Free float" | 48.81%

(1) Free float includes employee stocks and treaswasesh

(2) Participation according to the shareholder’s nodiiion made t
Telekom Austria AG on June 12, 2012. Under Austtam, the
shareholder is obliged to adjust its notificatioryaf a change in]
the shareholding leads to a participation reachingxceeding
25% or reaching or going below 20%. According te plublisheg
results of the shareholder, it held 23.7% in Tefekbustria AG
as of December 31, 2012.

The main shareholders of Telekom Austria AG, OIAGd@a
América Movil S.A.B., de C.V. may be able to sigraitly
influence matters requiring shareholder approval.

RatingsS.......ccvvvvvevveviinnnnnnnns Telekom Austria AG is assigned a long-term issaéng of Baal
with negative outlook by Moody’'s and BBB with staldutlook
by Standard & Poor’s.

[In case of a rating of the Notes, includ®ating of the Notes:
Moody’s: []
Standard & Poor’s:  [].]

Nature and scope of the

Guarantee................oeeenenn. Telekom Austria  AG unconditionally, irrevocably and
independently agrees in favour of each holder aeblissued by
TFG to pay amounts due under such Notes in the ala$€G's
failure to perform to pay such amounts.

Summary Information

relating to the Guarantor... Please see section B above in relation to Telekostria AG ag
Guarantor.

[Section B — Telekom Finanzmanagement GmbH as Issue

B.1

B.2

Legal and commercial namé&elekom Finanzmanagement GmbH

Domicile, legal form,
legislation, country of
incorporation..................... Vienna, limited liability companyGesellschaft mit beschrankter

Haftung, Austrian law, Austria.




B.4b Known trends................... Not Applicable. There are no particular trends cated by the
Issuer.
B.5 Description of the group.... The Issuer is a group company of Telekom Austtie indirectly
wholly owned by Telekom Austria AG.
B.9 Profit forecast/estimate.... Not applicable. No forecasts or estimates are rpatéc.
B.10 Qualifications in the audit
(=] o o] A Not applicable. There are no qualifications in éloelited financial
reports for TFG.
B.12 Selected key financial
information.........................
Year ended December 31,
2012 | 2011
(audited, unconsolidated)
in thousand EUR
Operating ResultBetriebsergebnijs............... (10,537) (4,562)
Total ASSEtS ... .. 4,684,935 5,188,194
Liabilities .................... ... (4,672,968) (5,179,533)
Stockholders’ Equity (2,791) (2,931)
No material adverse
change/ significant changes
in financial or trading
position..............................l here has been no material adverse change in tispguts of the
Issuer since December 31, 2012. There has beemgniicant
change in the financial or trading position of tlssuer since
December 31, 2012.
B.13 Recentevents................. Not applicable. No recent events were to a mateeiint
relevant to evaluate the solvency of the Issuer.
B.14 Dependency of the Issuer. See B.5. The Issuer is dependent on the performahdbe
members of Telekom Austria to which it makes loans.
B.15 Principal activities............. TFG advises other companies of Telekom Austria hhe| t
investment and raising of funds and in the pootihgash flows.
B.16 Controlling interest over the
ISSUET ..o Sole shareholder of the Issuer is Telekom Projékieklungs
(TPG) GmbH. Shareholders of Telekom Projektentwingk
(TPG) GmbH are Telekom Austria AG (99%) and Al Kela
Austria AG, a wholly owned subsidiary of Telekomstia AG
(1%).
Beneath Telekom Projektentwicklungs (TPG) GmbH afe|s
shareholder, Telekom Austria AG as the parent compaf
Telekom Austria may be able to significantly infhee matters
requiring shareholder approval.
B.17 RatingS......cccccvvvvvvvvvrnnnnnnnns Not applicable. Currently there have been no crediings
assigned to TFG.
[In case of a rating of the Notes, includ®ating of the Notes:




B.18 Nature and scope of the

Guarantee.........c........

B.19 Summary Information

relating to the Guarant

Or...

Moody’s: []

Standard & Poor’s: [1.]

Not applicable. TFG does not grant a guarantee.

Not applicable. TFG does not grant a guarantee.]

Section C — Securities

Cl1

C.2

C5

C.8

Type and class,
identification................

CurrenCy.....cceeeeeeeevennns

Restrictions on free
transferability...............

Rights, ranking and
limitations to the rights

Type and Class

Unsubordinated Notes, issued as Series numbgr Tranche
number [ ]

Identification

ISIN: []
Common Code: []
[Other: [1]

The Notes are issued in][

Not applicable. The Notes are freely transferable.

Rights attached to the Notes

Each holder of the Notes has the right to claimmpeyt of interes
and nominal from the Issuer when such paymentsdaee ag
further described in element C.9 and such othétsidescribed i
this element C.8 and in element C.9.

Negative Pledge

The Terms and Conditions of the Notes contain atieg pledge
provision.

[Guarantee
Telekom Austria AG has given its unconditional amdvocable
guarantee for the due payment of principal of, iaberest on, an

any other amounts expressed to be payable undbioties. ]

Events of Default

The Terms and Conditions of the Notes provide feenés of
default entitling Holders to demand immediate repigon of the
Notes. Such events are, in particular, certain tsveh non-pay
ment of principal or interest, breach of other ghlions, cros
default, insolvency, cessation of business, ligidda initiation of

=]

[72)

insolvency proceedings and repudiation of obligetias well a

|92}
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C.9

Interest, due dates and
redemption, yield,

representation

the case of TFG ceasing to be a (directly or irty® wholly
owned and controlled subsidiary of Telekom Ausia.

Cross Default

The Terms and Conditions of the Notes provide foss defaul
provisions.

[In case of a Change of Control provision inser€hange of
Control

If any person or group, acting in concert, gainsticl over more
than 50% of the voting shares of Telekom Austria 4@l as
result certain rating downgrades take place wiBndays afte
such attainment of control (or such longer perieddascribed i
the Terms and Conditions), the holder of a Note thasright tg
require the Issuer to redeem or, at the option Idseier, tg
repurchase that note at its principal amount, twgyetvith accrue
interest.]

Ranking of the Notes (Status)

The obligations wunder the Notes constitute unseqd
[(notwithstanding the guarantee in relation to Noissued by
TFG)] and unsubordinated obligations of the Issa@king pari
passuamong themselves adiri passuwith all other unsecure
and unsubordinated obligations of the Issuer, sforesuch
obligations as may be preferred by mandatory pirawisof law.

Limitations to the rights attached to the Notes

There are no limitations to the rights attachethéoNotes.

See also C.8.
Interest

[In case of notes with a fixed interest rate, incleidThe
Notes bear interest at a fixed rate of% per annumnfrom
and including[ ] to but excluding []. Interest shall be payab
[annually][semi-annually] in arrears on][of each year, first o

[ 1]

[In case of notes with a variable interest rate, inde: The
Notes bear interest on their principal amount & Kloating
Interest Rate from and includirig] (the “Issue Date”) Interest

will be payable [annually][semi-annually][quartdriy arrears on

each Floating Interest Payment Date, the first saashment to b
made on [] (the “First Floating Interest Payment Dat€).

“Floating Interest Payment Daté means[ ] in each year. Eag
period from and including the Issue Date to butlekog the
First Floating Interest Payment Date and thereditem and

t

-

ure

d

e

D
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including each Floating Interest Payment Date tb dxcluding
the next following Floating Interest Payment Datei‘Floating
Interest Period”.

“Floating Interest Raté’ for each Floating Interest Period will be
either (i) the offered quotation or (ii) the arithtit mean of th
offered quotations, (expressed as a percentageea@nnum) fo
the Reference Rate which appears on the Screend3agjel1.0
a.m. (London time, in the case of LIBOR, or Brusgehe, in the
case of EURIBOR) on the Interest Determination Datguestion
plus the margin. If five or more of such offeredotptions are
available on the Screen Page, the highest andtest shall b
disregarded for the purpose of determining thdauéttic mean of
such offered quotations.

O (D

1%

“Reference Raté means [l-year EURIBOR 6-months
EURIBOR][3-months EURIBOR][1-year LIBOJR6-months
LIBOR][3-months LIBOR]

“Screen Pagémeans pagd¢ ] on the Reuters Monitor or such
other screen page of Reuters or such other infeomaervice as
has been designated the successor to the Screenf®athe
purpose of displaying such rates.

“Margin” means [ 1% per annum. The margin shall pe
determined by the Issuer and each relevant detlinedime of
the issue in accordance with then prevailing mackeditions.

“Interest Determination Datg’ means the second business gday
prior to the commencement of the relevant Floatintgrest
Period.]

[In case of zero coupon notes, includ&he Notes do not bear
interest.]

Due date

o

Unless previously redeemed in whole or in partuncpased an
cancelled, the Notes shall be redeemed ¢raf their redemptio
amount.

=)

Redemption

[In case of no early redemption at the option of thesuer or the
Holders insert: The Notes cannot be redeemed prior to their
stated maturity (except for taxation reasons or nupbe
occurrence of an event of default).]

[In case of an early redemption at the option of thesuer or the
Holders insert:Early Redemption

Notes may be redeemed before their stated matiarityaxation
reasons, upon the occurrence of an event of defedtat the
option of [the Issuer] [and] [at the option of tHelders].]




Redemption for Taxation Reasons

[Except as described in “Early Redemption” abo\&]Je]arly
redemption will only be permitted if the Issuer foe Guarantor
has or will become obliged to pay certain additlca@ounts ir
respect of the Notes as a result of any changbeirtax laws o
Austria [or Germany]].

The redemption amounts shall be determined by $heer an
each relevant dealer at the time of the issue aordance with
then prevailing market conditions.

Redemption at maturity

[In case of notes with a fixed interest rate or\ariable
interest rate include The Notes are redeemed at their maty
to a redemption amount corresponding to their adamount.]

[In case of zero coupon notes, includ&he amount payable
respect of any zero coupon note shall be the aseartface
amount of such zero coupon note.

[In the case of accrued interest being addéithe amortised fag
amount shall be an amount equal to the sum of:

(a) [insert reference pricg and

(b) the product ofamortisation yield (compounded annually
and the feference pricg¢ from (and including) issue date
(but excluding) the date fixed for redempfiion

[In the case of unaccrued interest being deduct@the amortise
face amount of a zero coupon note shall be thecipahamoun
thereof adjusted for interest from (and includitigy maturity dat
to (but excluding) the date of final repayment tamprtised

yield%.]]

Repayment procedure

Payment of principal in respect of Notes shall bedenthrough

Clearstream Banking société anonyme, Luxembourg§uooclear
Bank S.A./N.V as the clearing systems.

[In case of notes with a fixed interest rate, incleidyield

The yield equals []% per annum.

Representation

The Terms and Conditions contain no provisions te
representation of the Noteholders. Under certainditions, 3
trustee Kurator) may be appointed to represent the Notehol
before the courts in accordance with Austrian Bdndstee Ac
Gazette RGBI 1874/49, as amended.

l

o
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C.10 Derivative component in
interest payment...............

C.11 Admission to trading........

See also C.9.

The interest rate of Notes with variable interestes ig
determined on the reference rate which in turraiswtated on the
basis of the EURIBOR or LIBOR. These are daily refice rate
based on the averaged interest rates at whichnigdiiinks ar
prepared to lend unsecured funds to other banksnénease ir
EURIBOR or LIBOR leads to higher interest rateslearease t
lower interest rates.

14

O =

[Application has been made to admit Notes to beeidsunder th
Programme to trading on [the regulated market oé
Luxembourg Stock Exchange] [and] [the Second Rdégdla
Market Geregelter Freiverkehrof the Vienna Stock Exchange

D

—_

[Not applicable. The Issuer does not intend to maley
application for the Notes to be admitted to tradamgany stoc
exchange.]

Section D — Risks

D.2 Key risks specific to the
ISSUBT ..o

Macroeconomic risks and market environment

An economic downturn, a substantial slowdown innecoic
growth or a deterioration in consumer spending apul
adversely affect Telekom Austria’s customers’ passs of
products and services in each of the operating setgn
which could have a negative impact on the operatsglts
and financial condition of Telekom Austria.

Recent market developments are characterized bh| hig

competition, declining prices and uncertain foreggichange
rates.

Risks relating to Telekom Austria’s business

Telekom Austria may realise neither the expecte!l®f
demand for its products and services, nor the aggddevel
or timing of revenues generated by those producid
services, as a result of technological change ao#t bf
market acceptance, which could adversely affecekiagh
Austria’s cash flows.

As a result of Telekom Austria’s high number of ikjv
servants and protected employees in Austria, itriged in
its ability to adjust its operating expenses acicgrdo the
changing market environment.

The risk relating to system failures due to nat@ahuman
failure and the technological dependency on thadigs may
have an impact on Telekom Austria’s reputation dnedrate
of customer satisfaction.

Technological change could increase competitiomdeg
existing technologies obsolete or require TelekonstAa to

-11 -



Regulatory, legal and compliance risks

make substantial additional investments.

The migration to next generation networks mightdlga
substantial investments in the future and mightaimphe
value of existing investments which could have gatiee
impact on Telekom Austria’s profitability.

Telekom Austria depends on retaining, recruitind aaining
management staff and skilled employees.

Alleged health risks of wireless communications ides
could lead to litigation or decreased wireless camications
usage or increased difficulty in obtaining sites toase
stations and, as a result, adversely affect thanGial
condition and results of operations of Telekom Aa&t
wireless services business.

Shortcomings in Telekom Austria’s supply and precoent
process could negatively affect its product portfalevenue
and profits.

The risk relating to the insolvency of major cuséss or
international suppliers may have an impact on Tele
Austria’s revenues or profitability.

Exchange rate and interest rate risks have had, naag
continue to have, an adverse effect on Telekom ris
revenue and cost development.

Downgrades in the rating or a decline in the creditrics of
Telekom Austria AG, its inability to obtain new &ncing
and covenants in existing financing agreements d

increase refinancing costs and impair Telekom Aaistr

liquidity and profitability.

Telekom Austria may acquire or sell assets or caongsa of
enter into joint ventures which could potentiallglider less
revenues, cash flows and earnings than anticipatedmay
experience difficulties integrating acquired assets
companies in a timely manner; anticipated synengiag not
realize as expected.

Unexpected events may result in the insurance ageeof
Telekom Austria being inadequate.

Telekom Austria AG’s principal shareholders may reise
significant influence over Telekom Austria and iit¢erests
may not always correspond to the interests of Toste
Austria.

Capital requirements for banks could lead to higiusts of
capital for Telekom Austria.

Regulatory decisions and changes in the regul:

"4}

[

oul

Atory

environment could adversely affect Telekom Auss
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business.

Telekom Austria is continuously involved in dispautand
litigation  with  regulators, competition  authoritje
competitors and other parties. The ultimate outcomsuch
legal proceedings is generally uncertain. When Ilfin
concluded, they may have a material adverse effec
Telekom Austria’s results of operations and finah
condition.

Potential breaches of compliance requirements &
identification of material weaknesses in Telekomstia’s
internal control over financial reporting may haue advers
impact on Telekom Austria’s corporate reputationaffcial
condition and the trading price of its securities.

Crime, corruption and money laundering in the coas

ci

th

19%

t

where Telekom Austria operates may adversely affect

Telekom Austria’s ability to conduct its business.

Country risk factors regarding Telekom Austria

The legal systems, economies, social and othenrostance
in Belarus, Bulgaria, Croatia, Macedonia, Serbiad
Slovenia (the Operating Regior?) are in different stages
the process of transformation towards EU standards.

Emerging markets in the Operating Region are sulje
greater risks than more developed markets.

Telekom Austria faces intense competition in
telecommunication markets in Austria and the Opmpeags
Region, which could lead to reduced prices fompitsducts
and services and a decrease in market share aircedrvice
areas, thereby adversely affecting Telekom Aust
revenues and net profit.

Economic instability in the Operating Region mayegely,
affect Telekom Austria’s business and operations.

Political instability in the Operating Region magivarsely
affect Telekom Austria’s business and operations.

Telekom Austria could become subject to the risk
expropriation and nationalization in countries ofie
Operating Region.

Instability of Belarusian, Bulgarian, Croatian, Mdonian
and Serbian currencies may adversely affect Tele
Austria’s earnings.

Changes in the relationships between countries hef
Operating Region and western governments and utistis
may affect Telekom Austria’s business.

Relationships upon which countries in the OperaRegjion

an
Df

O

the

a1

r

of

kom

depend for their economic growth may deteriorateé #ius
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[D.2 Key risks specific to TFG..

D.3 Key risks specific to the
NOtES ..oovviivvieeiieeeeeeeeeeee e

General Risk Factors regarding the Notes

affect Telekom Austria’s business.

Limited financial infrastructure and liquidity prigms in the
Operating Region may adversely affect Telekom Aalst
business, results of operations and financial ¢mrdi.

Potential social instability in the Operating Regioay affec
Telekom Austria’s business.

The evolving legal systems in the Operating Regiva
subject to risks and uncertainties, which may rewvadvers
effect on Telekom Austria’s business.

The difficulty of enforcing contracts with supple
consumers and other counterparties and court dasiging

governmental discretion in investigating, joiningnda

enforcing claims could prevent Telekom Austria fr
obtaining effective redress in court proceedings.

Uncertainties in the tax systems in the Operatiagi& may
adversely affect Telekom Austria’s business, finalrn
condition and results of operations.

Shareholder liability under legislation in the Ogténg
Region could cause a holding company to becoméelifaip
the obligations of its subsidiaries.

Courts in the Operating Region may force a legétyemto
liquidation on the basis of non-compliance with tair
requirements of corporate law.

Deterioration of relationships between countries the
Operating Region and their major creditors may exhlg
affect such country’s financing and, their level rabney
depreciation, which may in turn affect Telekom Aizss
business.

TFG is dependant on Telekom Austria’s performance.

Investors benefit from the Guarantee of TelekomtAaRG
for Notes issued by TFG only insofar as providedhi to
the extent Telekom Austria AG is able to meet hilgations
under the Guarantee.]

The Notes may not be a suitable investment fane#istors.

Noteholders are exposed to the risk of partialotal tfailure
of the Issuer to make interest and/or redemptioymeats
under the Notes (and of the Guarantor to make patg
under the Guarantee) (Credit Risk).

Investors in the Notes assume the risk that thditcspread
of the Issuer and in case the Issuer is not Telekastria
AG, the Guarantor also, changes (Credit Spread) Risk

192

-

om

c
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Due to future money depreciation (inflation), tle@lryield off
an investment may be reduced.

Noteholders are exposed to market price risk in salg of
Notes (Market Price Risk).

A holder of Notes denominated in a currency beirfigraign

currency to such investor may be exposed to advdraeges

in currency exchange rates which may affect thielypésuch
Notes (Currency Risk).

There can be no assurance that a liquid secondaryetrfor
the Notes will develop or, if it does develop, thiawill
continue. In an illiquid market, an investor may he able tc
sell his Notes at fair market prices (Liquidity Ris

There is a risk that trading in the Notes will hespended
interrupted or terminated.

Credit ratings of Notes may not adequately refédictisks of
the investment in such Notes and may be suspe
downgraded or withdrawn.

In the event that any Notes are redeemed priorhér
maturity, a holder of such Notes may be exposedsis,
including the risk that his investment will havdoaver than
expected yield (Risk of Early Redemption).

There is a risk that Noteholders may not be ableeiiovest
proceeds from the Notes in such a way that they da
same rate of return (Reinvestment Risk).

There is a risk that the purchase of Notes coulitidggal.

The tax impact of an investment in the Notes shdus
carefully considered.

The Notes are governed by Austrian law, and charig
applicable laws, regulations or regulatory poliaeay have
an adverse effect on the Issuer, the Notes anidkstors.

If a loan or credit is used to finance the acqusitof the
Notes, the loan may significantly increase the ok loss.

Incidental costs related in particular to the pasghand sa
of the Notes may have a significant impact on thefip
potential of the Notes.

Investors have to rely on the functionality of thedevant
clearing system.

An Austrian court can appoint a trustdeufator) for the
Notes to exercise the rights and represent theeist® of
Noteholders on their behalf.

Changes in the EU Savings Directive could negatiadect

nded,

—
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investors.

Risk Factors associated with the Structure and/or ertain
characteristics of the Notes

A Noteholder of a fixed rate note is exposed toribk that
the price of such note falls as a result of changethe
market interest rate.

A Noteholder of a floating rate note is exposedhi® risk of
fluctuating interest rate levels and uncertainrggeincome.

Zero coupon notes do not pay current interest bet a
typically issued at a discount from their nominalue. Price
of zero coupon notes are more volatile than prafexed
rate notes and are likely to respond to a greadgred tc
market interest rate changes than interest beadtes with a
similar maturity.

Section E — Offer

1"}

E.2b Reasons for the offer and
use of proceeds................ The Issuer makes the offer and intends to use éh@noceeds g
the issue of the Notes for [general corporate paeph ]].

=

E.3 Terms and conditions of the
o)1= S [issue price] [minimum denomination] [The subsdoptperiod ig

from [ ] to [ ]. [The subscription period may be extended or

shortened.]] [method of notification] [other terraed conditions

of the offer are []]

E.4 Material Interest............... [ ]

E.7 Costs for holders.............. [Not applicable. The Issuer will not charge anytspsxpenses ¢r
taxes directly to any investor in connection wtik Notes.]/[ ]
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GERMAN TRANSLATION OF THE SUMMARY

ZUSAMMENFASSUNG

Zusammenfassungen bestehen aus Informationsblédierals ,Angabeh bezeichnet werden
Diese Angaben sind in Abschnitten A-E (A.1 — EuMmeriert.

Diese Zusammenfassung enthalt alle Angaben, dieifig Zusammenfassung fir diese Art v
Wertpapier und diese Emittentin erforderlich silth einige Angaben nicht aufgenommen werd

mussen, kann die Nummerierun

Auch wenn eine Angabe fi
Zusammenfassung aufgenomm

g Licken enthalten.

r diese Art von Wertpapied diese Emittentin in dies
en werden muss, kanim,edass keine relevanten Informatione

zur Verfigung stehen. In diesem Fall wird eine &Beschreibung der geforderten Angabe mit d

Hinweis ,entfallt" in die Zusamm

Abschn

enfassung aufgenanm

itt A - Einleitung und Warnhinweise

on
en

D

n

A.1  Warnhinweise...................

A.2  Zustimmung der Emittentin
zur Prospektverwendung
durch Finanzintermediare.

Diese Zusammenfassung sollte als Einleitung zumspeikt
verstanden werden.

Ein Anleger sollte sich bei jeder Entscheidung, die
Schuldverschreibungen zu investieren, auf den Rkisgls
Ganzes stitzen.

Ein Anleger, der wegen der in dem Prospekt enthaftéAngabel
Klage einreichen will, muss mdéglicherweise nach dationaler
Rechtsvorschriften seines Mitgliedstaats fiir dieetdbtzung de
Prospekts aufkommen, bevor das Verfahren eingeleigzden
kann.

Zivilrechtlich haften nur diejenigen Personen, didie
Zusammenfassung samt etwaiger Ubersetzungen vgtgeted
Ubermittelt haben, und dies auch nur fir den Fddlss die
Zusammenfassung verglichen mit den anderen Teiles
Prospekts irrefihrend, unrichtig oder inkoharent isder
verglichen mit den anderen Teilen des Prosp
Schlusselinformationen, die in Bezug auf Anlagen die
Schuldverschreibungen fir die Anleger eine Entshiivashilfe
darstellen, vermissen lassen.

Jeder Dealer und/oder jeder weitere Finanzinterame@eweils
ein  Finanzintermediar®), der die Schuldverschreibung
nachfolgend weiter verkauft oder endglltig platzieist
berechtigt, den Prospekt fir den spateren Weitkauéroder die
endgultige Platzierung der Schuldverschreibungdruxemburg

Osterreich und Deutschland wahrend des Zeitraungein das

Angebot geoffnet ist, somit zwischen]fund [ ], zu verwenden
vorausgesetzt, dass (i) der Prospekt in Ubereinating mit
Artikel 11 des Luxemburger WertpapierprospektgasstA oi

relative aux prospectus pour valeurs mobili@reselches di¢

Richtlinie 2003/71/EG des Europaischen Parlamemd des
Rates vom 4. November 2003 (geandert durch Rich
2010/73/EU des Européischen Parlaments und des Raite 24

=}

ekts

174

n

November 2010) umsetzt, noch gultig ist und (ii)r
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Finanzintermediar ein gemafll Art 4 Nummer 1 der fRich
2006/48/EG des Europaischen Parlaments und des Rate 14

Juni 2006 zum Handel mit Wertpapieren zugelasgenes

Kreditinstitut ist.

Die Emittentin kann die Zustimmung jederzeit einéolken ode
widerrufen, wobei der Widerruf oder die Einschramiuder
Zustimmung eines Nachtrags zum Prospekt bedarf.

Der Prospekt darf potentiellen Investoren nuramusien mif
samtlichen bis zur Ubergabe veroffentlichten Naigen
Ubergeben werden. Jeder Nachtrag zum Prospekt ka

elektronischer Form auf der Internetseite der \\gaigrborse

Luxemburg (www.bourse.lu) eingesehen werden.

Finanzintermediare koénnen den Prospekt wahrend
Angebotsfrist fur die spatere WeiterverauR3erung @shelgultige
Platzierung der Schuldverschreibungen in Osterreishd
Deutschland verwenden.

Jeder Finanzintermediar, der diesen Prospekt velgtemuss (i
auf seiner Website bestatigen, dass er diesen ékiosp
Ubereinstimmung mit der Zustimmung und den ihr bfigten
Bedingungen verwendet und (ii) sicherstellen, dass alle
anwendbaren, in den jeweiligen Jurisdiktionen gelém Gesetz
und Rechtsvorschriften beachtet.

Falls ein Angebot durch einen Finanzintermediar erblgt,
wird dieser Finanzintermediar den Anlegern Informationen
Uber die Bedingungen des Angebots zum Zeitpunkt dg
Vorlage des Angebots zur Verfligung stellen.

Abschnitt B — Telekom Austria AG als [Emittentin] [Garantin]

de

[B.19]
B.1

[B.19]
B.2

[B.19]
B.4b

Gesetzliche und
kommerzielle BezeichnungTelekom Austria Aktiengesellschaft, Telekom und Al

Sitz, Rechtsform, Recht, )
Land der Grundung........... Wien, Aktiengesellschaft, dsterreichisches Rechtefpeich.
Bekannte Trends.............. Die Telekom Austria befindet sich sowohl im Festaetls auch

im Mobilkommunikationsmarkt in einem stark vom Wetiverb
gepragten Umfeld, wobei sich in fast allen Segnmenter
Telekom Austria negative Preisentwicklungen abzwch
Sowohl die heimischen als auch die internation
Geschiftstatigkeiten werden durch Regulierungsnfaliea —
insbesondere in Bezug auf mobile Terminierungséetgend
Roaming-Tarife — negativ beeinflusst.

Der Telekommunikationsmarkt in Osterreich ist weite durch
einen intensiven Wettbewerb und die anhaltende tiutiisn der
Festnetz-Sprachtelefonie  durch die  Mobilkommund@a|
gekennzeichnet. Das Wettbewerbsumfeld auf dem Nlwibit

alen

i

markt verscharfte sich deutlich und es liegen figr absehbar

1)
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[B.19]

B.5 Beschreibung der Gruppe.

[B.19]
B.9 Gewinnprognosen und

[B.19]
B.10 Beschréankungen im
Bestatigungsvermerk

[B.19]
B.12 Ausgewahlte wesentliche
Finanzinformationen

Zukunft kaum Anzeichen einer Veranderung vor. Diggte im
gesamten Jahr 2012 zu einem deutlichen Ruckgang
Preisniveaus sowohl fir Paket- als auch DatentaAtd dem
Festnetzmarkt liegt eine wesentliche Herausfordgnweiterhin
im anhaltenden Rickgang von Festnetz-Sprachmirauégrund
der Substitution der Festnetz-Sprachtelefonie durdie
Mobilkommunikation.

In Zentral-, Ost- und SudosteuropaCESEE®) wirken sich die
starken makrodkonomischen Gegenwinde und ein iivien
Wettbewerb nach wie vor auf die Geschéfte in Budggaund in
Kroatien aus und beeinflussen zunehmend die Maiht
Slowenien, der Republik Serbien und der Republiké&dmnien
Vor allem in Bulgarien und Kroatien ist der Wettlaty im
Hinblick auf die Preisgestaltung und Komplettpaketg den
Mobilfunkmarkten sowie bei konvergenten Produktlgin
weiterhin intensiv. Dartber hinaus werden die Géfehin
CESEE durch regulatorische und steuerliche Belgstu
beeintrachtigt. Auf den Devisenméarkten halt die idmsrheit
weiterhin an.

Die Telekom Austria AG ist die Konzernmuttergeseibsit und
Holdinggesellschaft der Telekom Austria.

Die Geschéftsaktivitaten sind auf zahlreiche Todgsell-
schaften, darunter Projektgesellschaften, vertaiit] unter de
Tochtergesellschaften besteht ein hohes Mal} amgratien in
Verwaltungs- und Geschaftsaktivitaten.

Entfallt. Es werden keine Prognosen oder Schatau

veroffentlicht.

Entfallt. Fur die gepriften Jahresabschlisse dekdom Austria
AG wurden uneingeschrankte Bestatigungsvermeriedtert

Geschéftsjahr
2012 | 2011
(gepruft, konsolidiert)
in Millionen EUR

UMSALZErBSe .....eoeeeieiiiiieeee e 4.329,7 4.454,6
EBITDA bereinigt........ccccoeeiieeeiiiriienniieene 1.455,4 1.527,3
EBITDA _mkl._ Effekte aus Restrukturierung u 1.420.8 1.044,7
Werthaltigkeitsprifung..........ccccoeevveiieiiemenen.

Betriebsergebnis..........cccoociiiiiii 456,8 (7,6)

Geschéftsjahr zum 31. Dezember

des

4]

)

n

nge

2012 | 2011
(gepruft, konsolidiert)
in Millionen EUR
AKIVA .o 7.251,5 7.448,8
Kurzfristige AKLIVa.........ccccveveeiiiiiiieeeeeeeiiies 1.809,3 1.751,4
Langfristige AKLIVA..........ccccvvreeiriiiiviemmeiies 5.442,3 5.697,4
PaSSIVA...eeiiiiieeii et (7.251,5) (7.448,8)




Keine wesentliche

Verschlechterung der
Aussichten/ Wesentliche

Veradnderungen der
Finanzlage oder

Handelsposition......

[B.19]
B.13 Jingste Ereignisse

Kurzfristige Verbindlichkeiten...................... (2.322,1) (2.412,0)
Langfristige Verbindlichkeiten...................... (4.093,3 (4.153,7)
Eigenkapital...........ccueeeiiiiiiiiin e (836,1) (883,1)

Seit 31. Dezember 2012 haben sich die AussichteMeekom
Austria AG und Telekom Austria nicht wesentlich sehlechtert
Es gab seit 31. Dezember 2012 keine wesentli
Veradnderungen in der Finanzlage oder der Handetgposler
Telekom Austria.

Am 2. Februar 2012 hat die Telekom Austria eineeuf@yarung
Uber den Kauf von Vermégen von Orange Austria zmerm
Gesamtkaufpreis von bis zu EUR 390.0 Millionen etz
darunter Basisstationen, Frequenzen, der Mobilfubieder
YESSS! und bestimmte immaterielle Vermdgensgegadst
Nachdem die Genehmigung durch das &sterreich
Kartellgericht und den &sterreichischen RegulatorNovembe
bzw. Dezember 2012 erteilt worden sind, und HutmhiSG
Austria Holding ihren indirekten Kauf von Orange sihia
abgeschlossen hat, wurden der Kauf von YESSS!
verschiedener immaterieller VermégensgegenstanderOrange
Austria am 3. Janner 2013 abgeschlossen (Closiag).wird
erwartetet, dass das Closing des Kaufs der andevban
beschriebenen Gegenstande schrittweise folgt. fistice den
Kauf von Frequenzen hat T-Mobile, welche vom Regulaicht
als Partei im Genehmigungsverfahren zugelassenengeger
dessen Entscheidung vor dem Verwaltungsgerich
Beschwerde eingelegt. Die diesbezuglich Beschwistdderzeit
anhangig. Durch den Kauf ist der kombinierte Manke# der
Telekom Austria in Osterreich auf 45% gestiegen.

Am 24. September 2012 hat die Telekom Austria ARabat
gegeben, dass sie ihre Dividende fiir das Jahr 20 ZUR 0,38
auf 0,05 pro Aktie senken will und fir 2013 eineviDende vor
0,05 pro Aktie in Aussicht gestellt.

Im Februar 2013 hat die kroatische Tochtergeselfscder
Telekom Austria, VIPnet d.o.o0. den kroatischen SAI-
Betreiber Digi TV zur Erweiterung der bestehendeslefon-,
Internet- und Kabel-TV-Dienste mit digitalen SAT-I\@sungen
tbernommen, um Komplettanbieter am kroatischendedmmark
zu werden.

Am 4. April 2013 hat sich der Aufsichtsrat der Tkl Austria
AG einstimmig auf Ginther Ottensdorfer als weitekdigglied

des Vorstands geeinigt. Herr Ottensdorfer wird lasition des

Chief Technology Officer (CTO) innehaben; der gandiag de
Beginns seiner Funktion ist noch nicht klar. Diesteralige

chen

jOH

sche

und

shof

4

1"}

Bestellung zum Vorstandsmitglied wird fir die Dawen drei
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Jahre mit Option auf Verlangerung um zwei Jahrelgeh.

[B.19]
B.14 Abhangigkeit der Telekom
Austria AG........cccceevvevnnnnee. Siehe B.5

Entfallt, weil die Telekom Austria AGnicht von anda
Unternehmen der Telekom Austria abhangig ist.

[B.19]

B.15 Haupttatigkeiten............... Die Telekom Austria ist ein Telekommunikationsaméie Das
Produktportfolio der Telekom Austria an Festnetznd
Mobilkommunikationsprodukten und -dienstleistungamfasst
viele Aspekte moderner Informations- und Kommurides-
technologien, das heil3t Festnetz-SprachtelefonieMabilkom-
munikation, Breitband-Internet in Festnetz und Mobk,
Multimedia-Dienste, IPTV und Kabelfernsehen, Dateand IT-
Anwendungen,  GroRRkunden-Angebote und  elektronische
Zahlungsdienste.

[

Al Telekom Austria AG als Tochtergesellschaft dexlekom
Austria ist ein voll integrierter Festnetz- und Nlaimkanbieter
der Privat- und Firmenkunden die gesamte Produbdeal
anbietet. Der Fokus liegt bei konvergenten Prodirdeln,
inklusive mobilen und Festnetzsprachminuten, mabilend
Festnetz-Internet sowie IPTV.

Die lokale Konzerngesellschaft der Telekom AustiBulgarien,
MobilTel EAD, bietet Festnetz- und Mobilfunk-Sprachind
Datenkommunikationsdienste fir Privat- und Geseskifiden
high-speed Internet und IPTV an. Die lokale Kongesellschaf
der Telekom Austria in Kroatien, VIPnet d.o.o. bieFestnetz
und Mobilfunk-Sprach- und Datenkommunikationsdiendtir
Privat- und Geschaftskunden, high-speed Interndtkaabel-TV
an. Die lokale Konzerngesellschaft der Telekom Aastn
Weilrussland, FE VELCOM bietet Mobilfunk- und
Datenkommunikationsdienste sowie Mehrwertdienste &m
Slowenien, Serbien, Mazedonien und Liechtensteitebidie
Telekom Austria Uberwiegend Mobilfunk- und Datenkoumi-
kationsdienste an.

—r

[B.19]
B.16 Beteiligungen und
BeherrschungsverhéltnisseDie folgende Tabelle zeigt die Aktionarsstruktum deslekom
Austria AG:

OIAG (Republik Osterreich) 28,42%
América Movil (direkt und indirekt) 22,76%

Streubesit?’ 48,81%

(1) Der Streubesitz enthélt Mitarbeiteraktien und egAktien.

(2) Beteiligung entsprechend der BeteiligungsmeldungAdei®nars
an die Telekom Austria AG vom 12. Juni 2012. Nach
Osterreichischem Recht ist ein Aktionar nur dann Zoderung
seiner Beteiligungsmeldung verpflichtet, wenn einadérung
seines Aktienbesitzes zu einer Beteiligung von 25%ér anehr
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oder von 20% oder weniger fihrt. Nach den vom Aldig
veroffentlichten Ergebnissen hat er zum 31. Dezenf@l2
23,7% an der Telekom Austria AG gehalten.

Die Hauptaktionare der Telekom Austria AG, OIAG ukaérical
Movil S.A.B. de C.V. kdnnten in der Lage sein, Alggenheiten
die der Zustimmung der Aktiondre bedirfen, wesemtlzu
beeinflussen.

[B.19]

B.17 RatingS......cccccevvvvvrrvrnnnnnnnes Die Telekom Austria AGerhalt von Moody's ein langfiges|
Emittenten-Rating von Baal mit negativem Ausbliakd won
Standard & Poor’s von BBB mit stabilem Ausblick.

[Falls die Schuldverschreibungen dber ein Ratil
verflgen, einfligen Rating der Schuldverschreibungen:

Moody'’s: []
Standard & Poor’s: 0]

B.18 Art und Umfang der
Garantie.......ccceeeeeeeeeeeniiiiins
Fur den Fall, dass TFG es verabsdumt, Betrdge miier won
dieser emittierten Schuldverschreibungen falliglsizu bezahler
sichert Telekom Austria AG unbedingt, unwiderruilicund
unabhangig zugunsten der Schuldverschreibungsinzabénen
solche Betrage zu bezahlen.

B.19 Zusammenfassende
Angaben zum
Garantiegeber................... Betreffend Angaben zur Telekom Austria AG als Gtrasiehe

vorstehende Angaben unter B.

[Abschnitt B — Telekom Finanzmanagement GmbH als Eittentin

B.1 Gesetzliche und
kommerzielle BezeichnungTelekom Finanzmanagement GmbH

B.2 Sitz, Rechtsform, Recht,

Land der Grundung........... Wien, Gesellschaft mit beschrankter Haftung, oOetehisches

Recht, Osterreich.

B.4b Bekannte Trends............. Nicht anwendbar. Die Emittentin gibt keine besoedefrends

bekannt.

B.5 Beschreibung der Gruppe. Die Emittentin ist eine Konzerngesellschaft derekem Austria
Sie steht im indirekten Alleineigentum der Telekdmstria AG.

B.9 Gewinnprognosen und
-schéatzungen..................... Entfallt. Es werden keine Prognosen oder Schatau
veroffentlicht.

B.10 Beschréankungen im
Bestatigungsvermerk........ Entfallt. Fir die gepriften Jahresabschlisse defekdm
Finanzmanagement GmbH wurden uneingeschr

D

nge

inkte
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B.12 Ausgewahlte wesentliche
Finanzinformationen.........

Keine wesentliche
Verschlechterung der
Aussichten/ Wesentliche
Veranderungen der
Finanzlage oder
Handelsposition................

B.13 Jlngste Ereignisse...........

B.14 Abhangigkeit der
Emittentin...........ccccceeeeen.

B.15 Haupttatigkeiten...............

B.16 Beteiligungen und

BeherrschungsverhaltnisseAlleingesellschafterin - der  Emittentin  ist die Tebek

B.17 RatingS......ccccccvvvvvvvvinnnnnnns

B.18 Art und Umfang der

Bestatigungsvermerke erteilt.

Geschéftsjahr
2012 | 2011
(gepruft, unkonsolidiert)
in tausend EUR

Betriebsergebnis (10.537) (4.562)
Bilanzsumme..... 4.684.935 5.188.194
Verbindlichkeiten (4.672.968) (5.179.533)
Eigenkapital (2.791) (2.931)

Seit 31. Dezember 2012 haben sich die Aussichte&mtentin
nicht wesentlich verschlechtert. Es gab seit 31zebwer 2012
keine wesentlichen Veranderungen in der Finanzieder det
Handelsposition der Emittentin.

O

Entfallt. Keine jungsten Ereignisse waren fur |die
Zahlungsfahigkeit der Emittentin in wesentlichemfdaelevant.

Siehe B.5

Die Emittentin ist von der Performance der Mitgbedder
Telekom Austria abhéngig, denen sie Darlehen gewahr

TFG berat andere Unternehmen der Telekom Austria| be
Investments und Aufnahme von Geldmittel und beinmshca
Pooling.

Projektentwicklungs (TPG) GmbH. Gesellschafterinneer
Telekom Projektentwicklungs (TPG) GmbH sind Telekom
Austria AG (99%) und Al Telekom Austria AG, eine deren
Alleineigentum stehende Tochtergesellschaft deekiash Austrig
AG (1%).

Neben der Telekom Projektentwicklungs (TPG) GmbH| al
Alleingesellschafterin konnte die Telekom AustriaGAals
Konzernobergesellschaft der Telekom Austria wekzdah
Einfluss auf Angelegenheiten ausiben, die der Zwsting de
Gesellschafter bedurfen.

Nicht anwendbar. Die Emittentin hat keine Ratindsga#en.

[Falls die Schuldverschreibungen dber ein Rating
verfugen, einfugen Rating der Schuldverschreibungen:

Moody'’s: []

Standard & Poor’s: [1.]
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Garantie..........cccceeeeeeeeeeen. Nicht anwendbar. Die Emittentin gewahrt keine Gaean

B.19 Zusammenfassende
Angaben zum
Garantiegeber................... Nicht anwendbar. Die Emittentin gewahrt keine Gaeah
Abschnitt C — Wertpapiere
C.1 Gattung und Art,

C.2

C5

C.8

Wertpapierkennung........... Gattung und Art

Nicht nachrangige Schuldverschreibungen, emittedg Serie
Nummer [ ], Tranche Nummer []

Wertpapierkennung

ISIN: []

Common Code: ]

[Sonstige: [1]
Wahrung........cccceevveeeeiinnns Die Schuldverschreibungen sind in begeben.
Beschréankungen der freien

Ubertragbarkeit................. Entfallt. Die Schuldverschreibungen sind frei Utsgbar.

Rechte, Rangordnung,
Einschrankung der Rechte Rechte, die mit den Schuldverschreibungen verbundesind

Jeder Inhaber von Schuldverschreibungen hat auenitdas
Recht, Zahlungen von Zinsen und Kapital von derttemiin zu
verlangen, wenn diese Zahlungen fallig sind, wi&iament C.9
naher beschrieben, und solche anderen Rechte wiiesen]
Element C.8 und Element C.9 beschrieben.

Negativerklarung

Die Bedingungen der Schuldverschreibungen enthakare
Negativverpflichtung.

[Garantie
Die Telekom Austria AG garantiert plUnktliche Zaldurvon
Zinsen und Nennbetrag sowie von etwaigen zusa#tich

Betragen, die unter den Schuldverschreibungen izieizaind.]

Kindigungsgriunde

Die Anleihebedingungen der Schuldverschreibungerherge
Kindigungsgriinde vor, die die Glaubiger berechtigeine
unverzigliche Rickzahlung der Schuldverschreibungan
verlangen. Solche Griinde sind insbesondere bestirRéite vor
Nichtzahlung von Ruickzahlungsbetradgen oder Zingerlgtzung
sonstiger Verpflichtungen, Cross-Default, InsolyeBmstellung
des Geschaftsbetriebs, Liquidation, Eréffnung varsolvenz:
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C9

verfahren und Nichtanerkennung von Verpflichtungemwie def
Fall, dass die TFG nicht langer im (direkten odediriekten
Alleineigentum der Telekom Austria AG ist.

Cross-Default

Die Anleihebedingungen der Schuldverschreibungethadten
eine Cross-Default-Bestimmung.

[Im Falle einer Bestimmung zu Kontrollwechseln, eiiden
Kontrollwechsel

Wenn eine Person oder eine gemeinsam vorgehendgp&die
Kontrolle Gber mehr als 50% der stimmberechtigtedieh der
Telekom Austria AG erlangt und als Ergebnis bin@&nTagen
nach dieser Kontrollerlangung (oder einer langeran, den
Anleihebedingungen beschriebenen Periode) bestintRating-
Herabstufungen erfolgen, hat der Inhaber einer nj
Schuldverschreibung das Recht, von der Emittentire
Ruckzahlung oder, nach Wahl der Emittentin, denkRéicf diese
Schuldverschreibung zum Nennwert zuziglich aufdetser
Zinsen zu verlangen.]

Rang der Schuldverschreibungen (Status)

Die Schuldverschreibungen stellen [(unbeschadeGaeantie fu
von der TFG begebene Schuldverschreibungen)] urtgerse
nicht nachrangige Verbindlichkeiten der Emittentitar, die
untereinander und mit allen anderen ungesichertah nicht
nachrangigen Verbindlichkeiten der Emittentin gheangig sind
soweit diesen Verbindlichkeiten nicht durch zwinde
Bestimmungen ein Vorrang eingerdumt wird.

Einschrankung der Rechte

Die mit den Schuldverschreibungen verbundenen [g¢
unterliegen keinen Einschrankungen.

Zinssatz, Falligkeitstermine

und Rickzahlung, Rendite,
Vertretung.........cccvevveeennnnnn,

See also C.8.
Zinsen

[Falls festverzinsliche Schuldverschreibungen, eigién
Die  Schuldverschreibungen  berechtigen von ]

cde

acht

[

(einschlieRlich) bis [] (ausschlie3lich) zu Zinszahlungen

zu einem fixen Zinssatz von 26 pro Jahr. Die Zinsen sin
[i&hrlich][halbjéahrlich] im Nachhinein am | eines jeder
Jahres zahlbar, erstmals an}]

[Falls variabel verzinsliche Schuldverschreibunge

d
L

nl

einfigen  Die  Schuldverschreibungen berechtigen

ZU

Zinszahlungen von ihrem Nennwert in H6he des thlb

Zinssatzes von [ (der ,Ausgabetad). Die Zinsen sin
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[j&hrlich][halbjahrlich][vierteljahrlich] im Nachhmein an jeden
Variablen Zinszahlungstag zahlbar, wobei die erstdche
Zahlung am [] zu leisten st (der Erste Variable
Zinszahlungstad).

.Variabler Zinszahlungstag” bedeutet[ ] jeden Jahres. Jed
Zeitraum vom Ausgabetag (einschlieRlich) bis zumstén

Variablen Zinszahlungstag (ausschlief3lich) and dawvan jedem

Variablen Zinszahlungstag (einschlief3lich) bis zdiolgenden
Variablen Zinszahlungstag (ausschliel3lich) ein®¥arjable
Zinsperiode”.

»Variabler Zinssatz" fur jede Zinsperiode wird entweder (i) ¢
Angebotssatz oder (ii) das arithmetische Mittel Argebotssatz
(ausgedriickt als Prozentsatz pro Jahr) fur denr&efeinssatz
der am jeweiligen Zinsfestlegungstag um 11:00 Wlan(loner
Zeit im Falle des LIBOR oder Brisseler Zeit im Ealles
EURIBOR) auf der Bildschirmseite angezeigt wirdziglich der
Marge. Wenn mehr als funf Angebotssitze auf
Bildschirmseite verfiigbar sind, werden der hdchstel der
niedrigste fur die Berechnung des arithmetischerteldi der
Angebotssatze nicht bertcksichtigt.

.Referenzzinssatz" bedeutet [1-Jahres EURIBORG6-Monats
EURIBOR][3-Monats EURIBOR][1-Jahr LIBOJR6-Monats
LIBOR][3-Monats LIBOR]

.Bildschirmseite* bedeutet [] am Reuters-Bildschirm oder ei
solche andere Bildschirmseite von Reuters odersesguwdcher
anderen Informationsservices, welches zum ZweckAdeeige
derartiger Zinssatze als Nachfolger der Bildschaitesfestgeleg
wurde.

.Marge" bedeutet[ 1% pro Jahr. Die Marge wird von d
Emittentin und dem jeweiligen Dealer zur Zeit demigsion
entsprechend den dann bestehenden Marktbedingiesigelegt

.Zinsfestlegungstag” bedeutet der zweite Geschaftstag
Beginn der jeweiligen Variablen Zinsperiode.]

[Falls Nullkupon-Schuldverschreibungen, einfigenDie
Schuldverschreibungen sind zinsfrei.]

Féalligkeitstag

Soweit nicht zuvor bereits ganz oder teilweise zkgézahlt ode
angekauft und entwertet, werden die Schuldversohngien zu
ihrem Ruckzahlungsbetrag am] [zurtickgezahlt.

Ruckzahlung

[Falls keine vorzeitige Rickzahlung nach Wahl der Etentin

er

ler

¢

der

—

vor

=

oder der Glaubiger, einfligenDie Schuldverschreibungen sind

nicht vor Ablauf ihrer festgelegten Laufzeit (aul3@us
steuerlichen Grinden oder bei Eintritt ei

nes
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Kindigungsereignisses) riickzahlbar.]

[Falls eine vorzeitige Rickzahlung nach Wahl der Bieintin
oder der Glaubiger, einfligerVorzeitige Rickzahlung

Die Schuldverschreibungen sind vor Ablauf ihrertdetegter
Laufzeit nach Wahl [der Emittentin] [und] [der Ghiger] aus
steuerlichen Griinden oder bei Eintritt ei
Kindigungsereignisses riickzahlbar.]

Riickzahlung aus Steuergrinden

[AuBer in dem oben beschriebenen Fall der ,Vorgeit
Ruckzahlung®] ist eine vorzeitige Rickzahlung
Schuldverschreibungen aus steuerlichen Grindenzulirssig
falls die Emittentin [oder die Garantin] zur Zahdumusatzliche
Betrage auf die Schuldverschreibungen als Folger @imderung
der Osterreichischen [oder deutschen] Steuergeseipflichtet
ist.

Die Ruckzahlungsbetrage werden von der Emittentid dem
jeweiligen Dealer zur Zeit der Emission entsprechden dani
bestehenden Marktbedingungen festgelegt.

Ruckzahlung bei Falligkeit

[Falls festverzinsliche oder variabel verzinslic
Schuldverschreibungen, einfigenbie Schuldverschreibuf
gen werden bei ihrer Falligkeit zu einem ihrem Negen
entsprechenden Ruckzahlungsbetrag zuriickgezahit.]

[Falls Nullkupon-Schuldverschreibungen, einfigenDer
im Hinblick auf Nullkupon-Schuldverschreibungen thbsire
Betrag ist der amortisierte Nennbetrag dieser Nipidn-
Schuldverschreibung.

[Falls aufgelaufene Zinsen addiert werdenDer amortisierte
Nennbetrag ist ein Betrag, welcher der folgendermi8a
entspricht:

(a) [Referenzpreis einfligdnplus

(b) das Produkt vopAmortisierungsertrad (jahrlich errechnet
und der Referenzpreisvom Ausgabetag (einschlief3lich) |
zum fur die Riuckzahlung festgelegten Tag (ausdgintig)] .

[Falls nicht aufgelaufene Zinsen abgezogen werdemer
amortisierte Ruckzahlungsbetrag einer NullkuponuBbler-
schreibung ist deren Nennwert, angepasst um Zingam
Falligkeitstag (einschlie3lich) bis zum endgultigeRick-
zahlungstag (ausschlie3lich) volnfiortisierungsertrag]%o]

Ruckzahlungsprozedere

Ruckzahlungen in Bezug auf die Schuldverschreibongerden
Uber Clearstream Banking société anonyme, Luxembaodgr

Nes

der

-

D

1=

S
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C.11 Zulassung zum Handel

Euroclear Bank S.A./N.V als die Clearing-Systemeiugt.

[Falls fest verzinsliche Schuldverschreibungen, digen
Rendite

Die Rendite entspricht [% per annum

Vertretung:

Die Anleihebedingungen enthalten keine Bestimmungen
Vertretung von Anleiheglaubigern. Unter bestimmtémstéander

konnte jedoch ein gemeinsamer Vertret&urétor) nach dem

Kuratorengesetz RGBI 1874/49, in der geltenden Uragszur
Vertretung von Anleiheglaubigern vor Gericht basteerden.

C.10 Derivative Komponente bei
Zinszahlung

Siehe auch C.9.

Der Zinssatz von Schuldverschreibungen mit varig
Verzinsung wird anhand des Referenzzinssatzesniesti der

wiederum auf dem EURIBOR oder dem LIBOR basieredgi

sind tagliche Referenzzinssatze, die auf dem dahttiglichen
Zinssatz beruhen, zu dem filhrende Banken bereait sinderer
Banken unbesichert Gelder zu leihen. Ein AnstiegElgRIBOR
oder des LIBOR fiuhrt zu héheren Zinssatzen, einkBéicg zu
niedrigeren Zinssatzen.

[Fur die unter dem Programm begebenen Schuldvesiscimgen
ist ein Antrag auf Zulassung zum Bérsenhandel [@gulierten
Markt der Luxemburger Wertpapierbédrse] [und] [imr&gelten
Freiverkehr der Wiener Borse] gestellt worden.]

[Entfallt. Die Emittentin beabsichtigt nicht einefintrag auf
Handel der Schuldverschreibungen an einer Borstetign.]

Abschnitt D — Risiken

1l

ble

=

D.2 Wesentliche Risiken der

Makrodkonomische Risiken und Marktumfeld

Ein  wirtschaftlicher ~ Abschwung, eine wesentli¢

Verlangsamung des Wirtschaftswachstums oder
Verminderung der Verbraucherausgaben kénnte dekaJyg
von Produkten und Dienstleistungen der Telekom raisin
Kunden in den operativen Segmenten nachteilig flaesen
— dies konnte eine negative Auswirkung auf
Betriebsergebnis und die Finanzlage der Telekomtrial
haben.

Jungste Marktentwicklungen sind von hohem Wettbby
sinkenden Preisen und Unsicherheiten bei Fremdwgikr
kursen gekennzeichnet.

Risiken aus der Geschéftstatigkeit der Telekom Ausia

Aufgrund technologischer Anderungen und mangel

he
eine

das

er

nder
icht

Marktakzeptanz konnte es der Telekom Austria 1

-28 -



gelingen, erwartete Nachfrageniveaus fur ihre Prtedund
Dienstleistungen oder das erwartete Niveau bzw.
Zeitschiene fur die mit solchen Produkten
Dienstleistungen erwirtschafteten Umsétze zu dnegicwas
die Cash-flows der Telekom Austria nachteilig bf#assen
konnte.

Aufgrund der grof3en Anzahl der von der Telekom Aash
Osterreich  beschaftigten Beamten und kiindigung
schitzten Mitarbeitern ist die Telekom Austria irer
Mdglichkeit, ihre  Betriebsausgaben an  geand
Marktverhaltnisse anzupassen, beschrankt.

Das Risiko von Systemausfallen aufgrund menschiicuer
sonstigen Versagens und die technologische Abhkeid
von Dritten kobnnten sich auf das Ansehen der Tete
Austria und die Kundenzufriedenheit auswirken.

Technologische Verdnderungen konnten den Wettbe
erhéhen, bestehende Technologien (berholen und
Telekom Austria zu wesentlichen zusatzlichen Intiesen
zwingen.

Die Umstellung auf ,next generation networks" kémrau
wesentlichen kunftigen Investitionen fihren und d&ert
bestehender Investitionen beeintrachtigen, was tiveg
Auswirkungen auf die Ertragskraft der Telekom Aias
hatte.

Die Telekom Austria ist davon abhangig, Fuhrungs&réand
gualifizierte Mitarbeiter zu behalten, anzuwerberd Laus:
bzw weiterzubilden.

Vermeintliche Gesundheitsgefahren drahtloser Kom
kationsmittel konnten zu Gerichtsverfahren oder
verminderten Gebrauch drahtloser Kommunikationgr
oder erhdhten Schwierigkeiten beim Erhalt von gestien
Grundstucken fir Basisstationen fihren und konnainer
die Finanzlage und die Betriebsergebnisse des okH
Geschéfts der Telekom Austria nachteilig beeinélass

Unzulanglichkeiten im Einkaufs- und Logistikprozeder
Telekom Austria kénnten ihr Produktportfolio, ihEgtrage
und ihren Gewinn beeintrachtigen.

Das Risiko der Insolvenz wichtiger Kunden o
internationaler Zulieferer kdnnte sich negativ dig Ertrage
und die Ertragskraft der Telekom Austria auswirken.

Wechselkurs- und  Zinssatzrisiken hatten in
Vergangenheit und kénnten auch in der Zukunft reilbge
Auswirkungen auf die Entwicklung der Umsétze und
Kosten der Telekom Austria haben.

Verschlechterungen des Ratings oder der Kreditlanan

die
und

sge-

erte

werb
die

a
tr

un
dem
itt

der

der

de

der Telekom Austria AG, ihre Unfahigkeit, erfordehle

Neufinanzierungen zu erhalten und Bedingungen, idie
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bestehenden Finanzierungsvertradgen enthalten lsimohten
ihre Refinanzierungskosten erhéhen und ihre Lid@idind
Rentabilitat beeintrachtigen.

Die Telekom Austria konnte Vermogenswerte qder
Unternehmen erwerben oder verkaufen oder Joint ves|t
eingehen, die moglicherweise weniger Umsatzer|dse,
Cashflows und Ertrage generieren als angenommen und
konnte Schwierigkeiten ausgesetzt sein, diese Vgems)
werte oder Unternehmen zeitgerecht zu integriezemartete
Synergien konnten sich nicht realisieren.

Die Telekom Austria unterliegt Risiken im Zusammamnd
mit unzureichender Versicherung.

Die Hauptaktiondre der Telekom Austria AG koénnten
wesentlichen Einfluss auf die Telekom Austria aestibnd
ihre Interessen missen nicht immer mit den Interester
Telekom Austria Ubereinstimmen

Die Eigenmittelanforderungen fir Banken konnten| zu
hoheren Kapitalkosten fur die Telekom Austria firhre

Regulatorische, rechtliche und Compliance Risiken

Aufsichtsrechtliche Entscheidungen und Anderungem| i
Aufsichtsumfeld kénnten das Geschéaft der Telekorstial
nachteilig beeinflussen.

Die Telekom Austria ist laufend in Streitigkeitenndl
Verfahren mit Aufsichtsbehérden, Mitbewerbern undexren
Parteien verwickelt. Das Ergebnis solcher Verfahist]
allgemein ungewiss. Wenn solche Verfahren endgiltig
abgeschlossen sind, kénnten sie das Betriebsemyebdidie
Finanzlage der Telekom Austria wesentlich naclgeili
beeinflussen

Mdgliche VerstofRe gegen Compliance Vorschriften die
Identifizierung von Schwachstellen bei der interi@mtrolle
der Finanzberichterstattung konnten nachteilige -Aus
wirkungen auf das Ansehen, die Finanzlage der bebek
Austria und den Wert ihrer Wertpapiere haben.

Kriminalitat, Korruption und Geldwéasche in den Lénd, in
denen die Telekom Austria operiert, kdnnten dieidpidit
der Telekom Austria, ihrem Geschaft nachzugehen,
wesentlich erschweren

Landerrisiken betreffend die Telekom Austria

Die Rechtssysteme sowie die wirtschaftlichen unziaden
Rahmenbedingungen in Weil3russland, Bulgarien, kepat
Mazedonien, Serbien und Slowenien (didatjgkeits-
region“) sind in verschiedenen Stadien am Weg Richtung EU
Standards.
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Neue Markte in der Tatigkeitsregion unterliegen drén
Risiken als entwickelte Markte.

Die Telekom Austria ist am Telekommunikationsmairki
den Landern, in denen sie tatig ist intensivem Wésterb
ausgesetzt, was zu niedrigen Preisen fiur ihre Rtedund
Dienstleistungen und Marktanteilseinbuf3en fiihrend
dadurch die Ertrage und Nettogewinne der Telekorstial
nachteilig beeinflussen konnte.

Wirtschaftliche Instabilitat in der Tatigkeitsregi&dnnte die

Tatigkeiten und das Geschaft der Telekom Austrizhteilig
beeinflussen

Politische Instabilitat in der Tatigkeitsregion ke die
Tatigkeiten und das Geschaft der Telekom Austrizhteilig
beeinflussen.

Die Telekom Austria konnte in der Tatigkeitsregidem
Risiko von Enteignungen und Verstaatlichungen Uietgn.

Die Instabilitdt der Wahrungen in Weil3russland, dauien,
Kroatien, Mazedonien und Serbien kdnnte die Ertrdge
Telekom Austria nachteilig beeinflussen.

Anderungen der Beziehungen zwischen Lé&ndern
Tatigkeitsregion und den Regierungen westlicherdesund
westlicher Institutionen kdnnten das Geschéft deleRom
Austria nachteilig beeinflussen.

Beziehungen, von denen Lander der Tatigkeitsregmn

Hinblick auf ihr Wirtschaftswachstum abhéangig si
konnten sich verschlechtern und so das Geschéftelekom
Austria nachteilig beeinflussen.

Begrenzte Finanzinfrastruktur und Liquiditatsprobéein def
Tatigkeitsregion kdnnten das Geschéft, die Ertrége die
Finanzlage der Telekom Austria nachteilig beeirstus

Mogliche soziale Unruhen in der Tatigkeitsregiomikin
das Geschaft der Telekom Austria beeintrachtigen.

Die sich  entwickelnden  Rechtssysteme in

Tatigkeitsregion unterliegen Risiken und Unsichéeme die
nachteilige Auswirkungen auf das Geschéft der Taete
Austria haben konnen.

Schwierigkeiten bei der Durchsetzung von Vertragerl
Gerichtsentscheidungen und das Ermessen von Regest|
bei Untersuchungen und der Durchsetzung von Anggeri

un

der

der

U
Cc

konnten die Telekom Austria daran hindern, wirksame

Entschadigungen in Gerichtsverfahren zu erhalten.

Ungewissheiten der Steuersysteme in der Tatiglkgjitsn
konnten das Geschéft, die Finanz- und die Ertrggstier
Telekom Austria nachteilig beeinflussen.
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[D.2 Wesentliche Risiken der
1L C

D.3 Wesentliche Risiken der
Schuldverschreibungen.....

Allgemeine Risiken betreffend die Schuldverschreibogen

Die Gesellschafterhaftungsregime nach der in

der

Tatigkeitsregion anwendbaren Gesetzgebung kdnnien z
einer Haftung der Holdinggesellschaft fur ihre

Tochtergesellschaften fiihren.

Gerichte in der Tatigkeitsregion konnten Gesellfeima

aufgrund von Complianceverstd3en in die Liguidation

zwingen.

Verschlechterungen der Beziehungen zwischen Lanae
der Tatigkeitsregion und ihren wichtigsten Glaulbig
kénnten die Finanzierung dieser Lander und damg
Inflationsniveau beeintrachtigen, was in der Foldas
Geschift der Telekom Austria beeintrachtigen wiirde.

TFG ist von der Entwicklung der Gruppe abhangig.

Anleger profitieren von der Garantie der Telekomstia
AG fir die von der TFG ausgegebenen Sch
verschreibungen nur soweit als in der Garantie eseber
und soweit die Telekom Austria AG ihre Verpflichgem zu
erflllen im Stande ist.]

Die Schuldverschreibungen sind nicht fur alle Awlg
geeignet.

Die Anleiheglaubiger sind dem Risiko ausgesetzsdss de
Emittentin ganzlich oder teilweise unmoglich wirdins-
oder Kapitalzahlungen auf die Schuldverschreibunga
leisten (oder der Garantin, Zahlungen gemaR deararzu
leisten) (Kreditrisiko).

Anleiheglaubiger GUbernehmen das Risiko, dass sieh
Credit Spread der Emittentin, und wenn die Emittenicht
die Telekom Austria ist, jener der Emittentin unalsddet
Garantin, andert (Credit Spread Risiko).

Die Rendite einer Veranlagung kann sich aufgrunaftiger
Inflation verringern.

Anleihegldubiger sind bei jedem  Verkauf
Schuldverschreibungen dem Marktpreisrisiko  audge
(Marktpreisrisiko).

Inhaber von Schuldverschreibungen, die in einerdiéser
Anleger fremden Wahrung ausgegeben werden,

nachteiligen Anderungen des Wechselkurses austedet
die Rendite dieser Schuldverschreibungen verringénmen
(Fremdwé&hrungsrisiko).

Es gibt keine Gewissheit, dass sich ein liqu
Sekundarmarkt fur die Schuldverschreibungen enwii

da

uld-

g

—

er

sind

der
ck

und dass er — falls er sich entwickelt — besteHeibtb In
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einem illiquiden Markt kdnnte ein Anleger nichtder Lage
sein, seine Schuldverschreibungen zu fairen Magldpn zU
verkaufen (Liquiditatsrisiko).

Es besteht das Risiko, dass der Handel mit
Schuldverschreibungen  ausgesetzt, unterbrochen
eingestellt wird.

den
oder

Kreditratings von Schuldverschreibungen stellen

moglicherweise nicht alle Risiken eines Investmantslie
Schuldverschreibungen dar und kénnen ausgesetangert
(Downgrading) oder zurtickgezogen werden.

Falls Schuldverschreibungen vor dem Ende ihrer zeit|f

zurlickgezahlt werden, sind Inhaber solcher

Schuldverschreibungen Risiken ausgesetzt, ein&diale
dem Risiko, dass ihre Veranlagung eine niedrigezadRe
als erwartet hat (Risiko vorzeitiger Riickzahlung).

Es besteht das Risiko, dass Anleiheglaubiger nichder
Lage sind, die Ertrdge aus den Schuldverschreilursge
wiederzuinvestieren, dass sie dieselbe Renditeelerg
(Reinvestitionsrisiko).

Es besteht das Risiko der UnrechtmaRiigkeit des fbsneer
Schuldverschreibungen.

Die steuerlichen Auswirkungen einer Veranlagungdie
Schuldverschreibungen sollten genau gepruft werden.

Die Schuldverschreibungen unterliegen 0Osterreitieist
Recht und Anderungen des anwendbaren Rechts,

von

Verordnungen oder der Gerichts- und Verwaltungsprax
kénnen negative Auswirkungen auf die Emittenting|di

Schuldverschreibungen und die Anleiheglaubiger habe

Wenn der Erwerb der Schuldverschreibungen fremadfireat
wird, erhoéht dies die Hohe des gréf3ten mdglichenuges
wesentlich.

Nebenkosten, insbesondere in Verbindung mit demeBrw

oder der VerduRerung der Schuldverschreibungen eknn
wesentliche nachteilige  Auswirkungen auf das

Ertragspotential haben.

Anleger missen sich auf das Funktionieren des nidiggen
Clearingsystems verlassen.

Ein osterreichisches Gericht kann einen Kurator dis
Schuldverschreibungen bestellen, der die Rechte
Anleiheglaubiger in deren Namen ausiibt und dieggitve

Anderungen der Richtlinie 2003/48/EG des Rates ey

der

Besteuerung von  Zinsertragen konnten nachteilige

Auswirkungen auf die Anleger haben.

-33-



Risikofaktoren im Zusammenhang mit der Struktur
und/oder bestimmten Ausstattungsmerkmalen von Schdt
verschreibungen

Inhaber von fixverzinslichen Schuldverschreibergéra das

Risiko, dass der Preis solcher Schuldverschreibunge

aufgrund von Anderungen des Marktzinssatzes fallt.

Inhaber von variabel verzinsten Schuldverschreibang

tragen das Risiko sich andernder Zinsniveaus usclierer
Einkommens.

Nullkupon-Schuldverschreibungen zahlen keine |adéen
Zinsen sondern werden typischerweise mit einem Abge
auf ihren Nominalwert ausgegeben. Preise von Npokd

Schuldverschreibungen sind volatiler als jene |von
fixverzinslichen  Schuldverschreibungen und reagiere

wahrscheinlich in gréRerem AusmaR auf Anderunges
Marktzinssatzes als zinstragende Schuldverschrgéumit
ahnlicher Falligkeit.

Abschnitt E — Angebot

E.2b Grinde fur das Angebot,

E.3

E.4

E.7

Zweckbestimmung der
Erlose......coovvvveeeeeennnnee.

Wesentliche Interessen.....

Kosten fur den Anleget

Die Emittentin macht das Angebot und beabsichtiden
Nettoemissionserlds aus der Ausgabe der Schuldweibanger
fur [allgemeine Unternehmenszwecke]][heranzuziehen.

[Ausgabepreis] [Mindesstickelung] [Die Zeichnunigfist vom
[ 1 bis [ ].] [Die Zeichnungsfrist kann verlangert oder vemi

de

werden.] [Art der Bekanntmachung] [Weitere

Angebotskonditionen sind [.]

[]

[Nicht anwendbar. Die Emittentin wird in Zusammenganit den

Schuldverschreibungen keine Kosten, Aufwendungerer|od

Steuern direkt an die Investoren verrechnen.)/[
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RISK FACTORS

Prospective investors should carefully review thiéowing risk factors in conjunction with the other
information contained in this Prospectus before imgkan investment in the Notes. If these risks
materialize, individually or together with othercimstances, they may have a material adverset effec
on Telekom Austria’s business, results of operatiand financial condition. The Issuers believe that
the factors described below represent the principsits inherent in investing in the Notes, but the
Issuers may be unable to fulfill their obligatiamsder the Notes for other reasons than those desdri
below, and the Issuers do not represent that tateistents below are exhaustive. Additional risks not
currently known to Telekom Austria or that it curtly believes are immaterial may also adversely
affect its business, results of operations andnima condition. Should any of these risks mate&l
the trading price of the Notes could decline, tsgukers may not be able to fulfill their obligatiander

the Notes and investors could lose all or a partheir investment. The order in which the individua
risks are presented does not provide an indicatbrthe likelihood of their occurrence nor of the
severity or significance of the individual risks.

Each prospective purchaser of Notes must deternbiaged on its own independent review and such
professional advice as it deems appropriate underdircumstances, that its acquisition of the Niges
fully consistent with its financial needs, objeesivand condition, complies and is fully consisteiti

all investment policies, guidelines and restricioapplicable to it and is a fit, proper and suitabl
investment for it, notwithstanding the clear antdstantial risks inherent in investing in or holditige
Notes.A prospective purchaser may not rely on the Issuthies Dealer(s) or any of their respective
affiliates in connection with its determination tasthe legality of its acquisition of the Notesaw to

the other matters referred to above.

Macroeconomic risks and market environment

An economic downturn, a substantial slowdown in @omic growth or a deterioration in consumer
spending could adversely affect Telekom Austriaisstomers’ purchases of products and services in
each of the operating segments, which could haveemative impact on the operating results and
financial condition of Telekom Austria.

Telekom Austria’s business is especially influenbgdgyeneral economic conditions in Austria and in
Central, Eastern and South-Eastern EuroG&ESEE”).

During the global financial and economic crisidimancing costs of banks increased significanthyd a
the liquidity available in the interbank marketsliiged substantially. A number of countries streggl
with large budget deficits. Concerns about sovergigks have intensified and are reflected by a
progressive widening of intra-Euro zone governmeortd and sovereign credit default swap spreads
for several Euro zone members with large fiscalalabces. Against this background, policymakers
have publicly acknowledged the need to adopt cledstrategies to contain public debt and fiscal
deficits and reduce them to more sustainable levEfe implementation of these policies may,
however, restrict a swift economic recovery. Desmissistance packages to Greece, Ireland and
Portugal and the creation of a European Finandabil8y Facility (‘EFSF’) and a European Stability
Mechanism (ESM”), uncertainty over the outcome of the EU governtakfinancial support programs
and worries about sovereign finances persist. Riggdfuropean policy makers started discussions on
an assistance package for Cyprus, which is expedotéed tied up within the next weeks. Risks and
ongoing concerns about the sovereign debt crisiSurope could have a detrimental impact on the
global economic recovery. In November 2012, follogva downgrade of France Moody’s downgraded
the bailout funds EFSF and ESM from the best ptssitedit rating AAA to Aal.

The sovereign debt crisis could lead to a mateioainturn of the economy including a decrease in the
demand for the products and services offered bgkbeh Austria, which would negatively affect
Telekom Austria’s result of operations and finahc@ndition.

Through its activities in the CESEE region, TelekAuastria operates in certain markets that have been
experiencing political and economic change. Thisuwchstance has affected and may continue to affect
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the activities of enterprises operating in this immment. Consequently, operations in the CESEE
region involve uncertainties, including foreign baonge and tax uncertainties that typically do rxdgte
in other markets.

If the economies in countries where Telekom Auggiactive resume the deterioration experienced in
the past, or if growth remains at low levels, tbgel of demand by Telekom Austria’s individual
customers for its products and services and thigrless of Telekom Austria’s business customers to
invest in information and communications technologgly weaken. This could, in turn, negatively
impact Telekom Austria’s revenue development, idiclg in the future growth areas on which it plans
to focus, and jeopardise the attainment of TeleRarstria’s growth targets.

Recent market developments are characterized by ldgmpetition, declining prices and uncertain
foreign exchange rates.

Telekom Austria operates in a highly competitiverimnment in both the fixed line and the mobile
communication markets with negative pricing trendlsible in most of its segments. Regulatory
measures, particularly on mobile termination raded roaming tariffs, impact domestic as well as
international activities negatively. In Austriagtbelecommunication market remains characterized by
fierce competition and ongoing fixed-to-mobile ditbsion. The competitive environment in the
mobile communication market intensified signifidgntwith limited signs for changes for the
foreseeable future. This led to a marked declingrioing levels for package as well as data tariffs
throughout 2012. In the fixed line market the omgolioss of fixed voice minutes, due to the fixed-to
mobile substitution, remains a key challenge.

In CESEE, strong macro-economic headwinds as weliniense competition continue to impact
operations in Bulgaria as well as in Croatia ancréasingly affect the markets of Slovenia, the
Republic of Serbia and the Republic of Macedonati€ularly in Bulgaria and Croatia, competition
remains intense focusing on pricing and all-in pags in the mobile markets as well as convergent
product bundles. Moreover, regulatory and fiscaldbuas affect operations in the CESEE region. The
Bulgarian operation is severely impacted by a nkgegath reducing termination rates by more than a
half. With respect to foreign exchange markets ttaggy remains. The Belarusian RubI8Y'R”) lost
around 4% and the Serbian DinaR8D") around 6% versus the Euro in 2012 (comparedh¢ostime
period 2011).

For detailed information about the risks in impattenarkets of Telekom Austria seRisk Factors —
Country risk factors regarding Telekom Austrizelow.

Risks relating to Telekom Austria’s business

Telekom Austria may realise neither the expectedeleof demand for its products and services, nor
the expected level or timing of revenues generabgdthose products and services, as a result of
technological change and lack of market acceptanadjich could adversely affect Telekom Austria’s
cash flows.

There is a risk that Telekom Austria will not sueden making customers sufficiently aware of erigti
and future services or in creating customer acceptaf these services at the prices Telekom Austria
would want to charge. There is also a risk thaeR@i Austria will not identify trends correctly, trat
Telekom Austria will not be able to bring new sees to market as quickly or price-competitively as
its competitors. These risks exist, in particulaith respect to Telekom Austria’s anticipated fetur
growth drivers in the mobile telecommunicationsaarsuch as mobile data services provided via
Universal Mobile Telecommunications SystemUMTS”), high speed downlink packet access
(“HSDPA"), Long Term Evolution (LTE”) or other advanced technologies (which are sujmpr
advanced “smartphone” products), and in the fixed-telecommunications area, such as triple-play
services, which include telephone, Internet anevislon services, provided via Digital Subscribare.
(“DSL") or fiber optic cables in the local loop techngiles. Furthermore additional competition may
arise from IT companies which position themselvedudi IT and telecommunications providers and
compete strongly for the large corporate accoulitiack of market acceptance of services based on
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third generation technology or fourth generatiahtelogy like LTE could also have a negative impact
on revenues and results of operations, includiegpthssibility that Telekom Austria will not be alite
secure its investments in third generation techmolo

Further, as a result of rapid technological progiresid the trend towards technological convergence,
there is a risk that new and established informa#ind telecommunications technologies or products
may not only fail to complement one another, busdme cases may even substitute for one another.
One example of this is Voice over IP/GIP”), a technology that is already established inkibsiness
customer market. VolP has now reached the consunagket as well and, as a technology that
competes directly with traditional telephony seedcVolP has the potential to reduce further Teateko
Austria’s market share and revenues in its fixed-land mobile voice business. The introduction of
mobile handsets with VolIP functionality may alswvedely affect Telekom Austria’s pricing structures
and market share in its mobile voice telephonyress.

The rapid growth in the popularity of audiovisuantent streamed through the telecommunications
network and insufficient innovation could lead t&lms operators being squeezed out by other content
or service providers in customer-relations andatmirsiting the telecoms network. This could regqult i
stripping operators like Telekom Austria of parttb&ir revenues and margins while simultaneously
requiring higher investment.

The development of network usage for added-valwndces benefits the emergence of new companies
that do not have a network (content and servicevigeos, including aggregators, search engines,
handset makers, etc.). Competition to control custorelations with these players is intensifyingl an
could erode the operators’ market position. Thisdirelationship with customers is a source ofi&al
for the operators and to lose all or part of ihew entrants could affect the revenue, margingnfiial
position and outlook.

If Telekom Austria does not appropriately antitgpthe demand for new technologies, and adapt its
strategies and cost structures accordingly, Telekostria may be unable to compete effectively, with
the result that Telekom Austria’s business actsitifinancial condition and results may suffer.

As a result of Telekom Austria’s high number of diservants and protected employees in Austria, it
is limited in its ability to adjust its operating xpenses according to the changing market
environment.

As of December 31, 2012, 53% of the employeesanftiistria segment of Telekom Austria were civil
servants who cannot be dismissed without causeedder, another 58% of the non-civil servant
employees (27% of the employees) in Austria belfrefih an enhanced protection against dismissal.

In the past, Telekom Austria has implemented eavlyntary retirement packages for its employees;
however, changes in Austrian law no longer allows.thn view of the increasingly competitive
environment in which Telekom Austria operates, stggtrictions may have an adverse impact on its
results of operations and a negative impact opriafitability.

IFRS accounting rules require a provision for rethncy programsSozialplang, leaves of absence
(Dienstfreistellungenand the program under which civil servants ofekem Austria change to the
public service $taatsdiendtin an amount of approximately EUR 837.7 millios af December 31,
2012. If it is not possible to implement measueseistructure its workforce as required to the mixte
planned or not at all, this may have significangateve effects on its financial targets and praiiity
as well as Telekom Austria’s reputation.

The realisation of any staff reduction program aelseon a range of factors that are beyond Telekom
Austria’s control, such as general developmentsha labor market or the demand for Telekom
Austria’s retrained labor force. If planned sta#fluction targets are not achieved, this would reave
negative effect on Telekom Austria’s operating erges and profitability.
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The risk relating to system failures due to naturar human failure and the technological
dependency on third parties may have an impact cglekom Austria’s reputation and the rate of
customer satisfaction.

Telekom Austria’s technical infrastructure (inclodithe network infrastructure for fixed line netkor
services and mobile telecommunications services) bwa damaged or disrupted by fire, lightning,
flooding, earthquake and other catastrophes, tdéobital failures, human errors and other similar
events. Moreover, Telekom Austria’s technologicatkibone depends on third party software and
hardware. Although it has taken measures to safdqgainst such problems, Telekom Austria cannot
be sure such safeguards will be effective undercatumstances. Damage or disruption to its
infrastructure, technology or software may resuitaduced user traffic and reduced revenues asagell
increased costs, and might damage Telekom Austegistation and reduce customer satisfaction.

Technological change could increase competitionnder existing technologies obsolete or require
Telekom Austria to make substantial additional irstenents.

Telekom Austria’s services are technology-intensared the development of new technologies could
render its services non-competitive and requite ivrite-down the book values of investments it has
made in existing licenses and technologies. Telekaostria is already making substantial investments,
and may have to make substantial additional investsnin new technologies in order to remain
competitive. New technologies that Telekom Austh@oses to develop or acquire, however, may not
prove to be successful. In addition, Telekom Aastriay not receive the regulatory or intellectual
property licenses needed to provide services basedew technologies in Austria or abroad. As a
result, Telekom Austria might lose customers, ti@iattract new customers or incur substantial dosts
maintain its customer base.

The migration to next generation networks might ldo substantial investments in the future and
might impair the value of existing investments whicould have a negative impact on Telekom
Austria’s profitability.

Telekom Austria is in the process of evaluatingdbtails and financial implications of a migratitmn
next generation network with particular considenatof existing investments. The costs relatinght® t
expansion of next generation network and its ingpicns on Telekom Austria’s business are expected
to be substantial. The time frame for its developiméll depend on various factors including custome
needs and competition. At this stage, howeversitoio early to quantify the capital expenditure
requirements or to give a time horizon for its iempentation. As a result this might lead to subshnt
investments in the future and might impair the gabf existing investments which could have a
negative impact on Telekom Austria’s profitabilityf. Telekom Austria fails to implement the
expansion of next generation network timely thisildolead to competitive disadvantages and thus
materially negatively affect the revenues of itemgpions and financial condition.

Telekom Austria depends on retaining, recruiting dntraining management staff and skilled
employees.

In addition to its technical staff, Telekom Austtergely depends on the performance of qualified
management and executive staff. If Telekom Augtdas not succeed to retain such management staff
and employees in key positions or to recruit ointra sufficient number of new employees with
corresponding qualifications, maintaining its mangesition as well as future growth would be ak.ris
This could have a material adverse effect on Tetekustria’s business, results of operations and
financial condition.

-38 -



Alleged health risks of wireless communications ams could lead to litigation or decreased wireless
communications usage or increased difficulty in @lining sites for base stations and, as a result,
adversely affect the financial condition and ressiltof operations of Telekom Austria’'s wireless
services business.

Media reports have suggested that radio frequendgseons from wireless mobile devices and cell
sites may raise various health concerns, includimgcer, and may interfere with various electronic
medical devices, including hearing aids and pacensalResearch and studies are ongoing. The World
Health Organization has declared that, on the lidgisirrent scientific knowledge, there are no know
adverse effects on health from emissions at lelvelsw internationally recognized health and safety
standards. However, Telekom Austria cannot proddsurance that research in the future will not
establish links between radio frequency emissiowsheealth risks.

Whether or not such research or studies conclugte ik a link between radio frequency emissions and
health, concerns about radio frequency emissionsdisgourage the use of wireless devices and may
result in significant restrictions on the locatiand operation of cell sites by Telekom Austria &émel
usage of its wireless devices, telephones or ptediging wireless technology. Such restrictionsiss
could have material adverse effects on Telekommaistresults of operations.

Telekom Austria cannot exclude that legislatorgutators or private litigants will refrain from talg
other actions adverse to Telekom Austria, basetherpurported health-related risks associated with
radio frequency emissions. Any such litigation,iséagion or adverse actions could reduce the growth
rate of Telekom Austria’s mobile communication Imesis, customer base, or average usage per
customer. Environmental objections may also impB&lekom Austria’s ability to augment its
infrastructure including, primarily, its mobile mairk, and reduce the willingness of contract pagne

to renew site contracts for mobile sites in theamping years. This may result in additional costd an
loss of revenues in Telekom Austria’s mobile comioations businesses.

Shortcomings in Telekom Austria’s supply and pro@ment process could negatively affect its
product portfolio, revenues and profits.

Telekom Austria cooperates with a wide range ofed#int suppliers for technical components and
assemblies, as well as for software and other gawds information important to the conduct of
Telekom Austria’s business. Although Telekom Auwstdoes not believe that Telekom Austria is
materially dependent on any single supplier, TelekAustria’s contractors may want to extend
delivery times, raise prices and limit supply deetheir own shortages or changing business and
product strategies. Furthermore, Telekom Austsajgpliers may be subject to litigation with respect
technology that is important for the conduct of ékeim Austria’s business. Especially in times of
economic turmoil, supply chains, credit access famghcial stability of Telekom Austria’s suppliers
may be negatively affected, which could disturbekeim Austria’s commercial relationship with them.

If Telekom Austria’s suppliers fail to deliver qitgl products and services in a timely manner, the
ensuing disruptions in Telekom Austria’s chain opply could negatively affect Telekom Austria’s
product portfolio, cost structure, revenues andifgroTelekom Austria takes a variety of measurces t
shelter itself from these risks, but it cannot beesthat these measures will be effective under all
circumstances.

The risk relating to the insolvency of major cust@ms or international suppliers may have an impact
on Telekom Austria’s revenues or profitability.

In the past some of Telekom Austria’s large whdkegsaistomers faced severe liquidity constraints.
Insolvencies of these customers might expose Telekostria to risks in connection with settlement of
Telekom Austria’s accounts receivables. Insolven@é major international suppliers of bandwidth
might have an adverse effect on the availabilitghef connectivity Telekom Austria needs in order to
provide services to Telekom Austria’s customers.
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Exchange rate and interest rate risks have had, amdy continue to have, an adverse effect on
Telekom Austria’s revenue and cost development.

Telekom Austria is exposed to currency risks inlgdcurrency translation risks related to Telekom
Austria’s international business activities. Geilgrd elekom Austria hedges currency risks that may
have an impact on its cash flows (known as a t@imsarisk), although there can be no guarantee tha
Telekom Austria’s hedging strategies will succe€drrency risks have had a negative impact on
Telekom Austria’s results of operations when amsumtocal currencies are translated into Euros and
may have such negative impacts in the future (coieg the Belarus currency devaluation s&esk
Factors — Country risk factors regarding Telekoms#ia— Economic instability in the Operating
Region may adversely affect Telekom Austria’s lessimnd operationg”

Telekom Austria is also exposed to Euro-interegt mesks. Interest-rate risks arise as a result of
fluctuations in interest rates affecting the lewélinterest payments due on indebtedness at variabl
rates. There is the risk that Telekom Austria failglentify relevant interest rate risks and eiféhhas
identified such risks and taken measures to méigaém, it cannot be excluded that these measures
prove to be inadequate or insufficient in the fatur

Downgrades in the rating or a decline in the creditetrics of Telekom Austria AG, its inability to
obtain new financing and covenants in existing finaing agreements could increase refinancing
costs and impair Telekom Austria’s liquidity and giitability.

Telekom Austria AG is assigned a long-term issa¢ing of Baal with negative outlook by Moody's
and BBB with stable outlook by Standard & Poor'es§lble future downgrades in the financial rating
could impair Telekom Austria’s ability to refinane@ad have a material adverse effect its on business
results of operations and financial condition.

A portion of Telekom Austria’s cash flow from optoas is dedicated to the payment of interest &n it
indebtedness and will not be available for othappses. If Telekom Austria’s credit metrics were to
decline, the interest it pays under some of itglicfacilities would increase, leading to an in@ean
the cost of additional financing that Telekom Aistmay need, thereby negatively affecting its
business, results of operations and financial ¢mmdi

Telekom Austria continues to depend on future fanagy and refinancing in the credit and capital
markets and may not always be successful in segstioh financing. Access to financing is dependent
on a variety of financial, macroeconomic and otfaators, which are beyond Telekom Austria’s
control. It is possible that its liquid funds anxisting undrawn committed lines of credit will nbé
sufficient to cover Telekom Austria’s refinancingdaoperational needs and that it will not obtain
additional financing on favourable terms or at all.

Covenants contained in Telekom Austria’s financargangements could equally limit its ability to
finance its future operations and capital needsleliekom Austria breaches such covenants and is
unable to cure the breach or obtain a waiver frioenlénders, it could be in default under the teofs
the respective arrangement. A default under anylesifinancing arrangement could result in a default
under other financing arrangements and could cdesders under such other arrangements to
accelerate such financing arrangements, in whicde aamounts under those arrangements would
become due as well. In addition, in an event oadkfthe lenders under Telekom Austria’s credieés
could terminate their commitments to extend crédit or cease making loans, and Telekom Austria
could be forced into bankruptcy or liquidation. §hkvould have an immediate material adverse effect
on Telekom Austria’s liquidity and may have a migleadverse effect on its business, results of
operations and financial condition.
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Telekom Austria may acquire or sell assets or comiga, or enter into joint ventures which could

potentially deliver less revenues, cash flows aratnings than anticipated and may experience
difficulties integrating acquired assets or compasi in a timely manner; anticipated synergies may
not realize as expected.

Telekom Austria may experience difficulties in igtating newly acquired assets and companies and
the anticipated benefits of such acquisitions antjgentures may not be realized fully (or at aiyd
may take longer to realize than expected. Upon mgakignificant acquisitions in the future, the
performance of Telekom Austria will depend in part whether it can successfully integrate such
acquisitions in an effective and efficient manrguch integration will be a complex, time consuming
and expensive process and involve a number of,riskkiding the costs and expenses associated with
any unexpected difficulties with respect to suctetsand companies. Even if Telekom Austria is able
to integrate newly acquired assets and companiesessfully, this integration may not result in the
realization of the full benefits of synergies, ceavings, revenues and cash flow enhancementstigrow
operational efficiencies and other benefits as ebgae

Unexpected events may result in the insurance cagerof Telekom Austria being inadequate.

Telekom Austria has various insurance policies seaegy for its ongoing business operations and
believes that the current level of coverage isisieffit and customary in the industry to protectiagfa
risks associated with its business activities. R@le Austria regularly reviews its insurance coverag
and adjusts it where necessary. However, Telekostriaumay incur damages for which it has no or
insufficient coverage, which could have a mateddlierse effect on Telekom Austria’s business,
financial position and results of operations.

Telekom Austria AG’s principal shareholders may egise significant influence over Telekom
Austria and its interests may not always correspdndhe interests of Telekom Austria.

The main shareholders of Telekom Austria AG, OIAGiich holds approximately 28.42% of the
shares in Telekom Austria AG, and América Movil 8Ade C.V. (América Movil”), Mexico, which
holds directly and indirectly approximately 22.7@f#the shares in Telekom Austria AG, may be able
to significantly influence matters requiring shayieler approval, and there can be no assurance that
OIAG and/or América Movil will align their votingdhaviour with the interests of Telekom Austria.
This may have a material adverse effect on then&ii@ condition and results of Telekom Austria.

Capital requirements for banks could lead to highewosts of capital for Telekom Austria.

Due to the rules of the Basel Ill Accord (Interpail Convergence of Capital Measurement and
Capital Standards by the Basel Committee on Bangimgervision), banks will be required to monitor
their capital adequacy requirements more closetiytara great extent either raise additional owrdéun
or limit their loan exposures, which in turn woutsult in higher costs of capital for Telekom Atsstr
because of higher interest rate payments or notaaildy of loans. This would have material adwers
effects on Telekom Austria’s business, resultspafrations and financial condition.

Regulatory, legal and compliance risks

Regulatory decisions and changes in the regulat@mvironment could adversely affect Telekom
Austria’s business.

Most of Telekom Austria’s fixed net and mobile coomitations services, as well as its broadband
service businesses, its international operatiomsiavestments are subject to extensive national and
European Union regulatory requirements. Variouksrimay result from the operations of Telekom
Austria in countries that are not EU member states.

Telekom Austria is unable to predict the impacany proposed or potential changes in the regulatory
environment at EU and national level that may aftee business activities of Telekom Austria in the
countries in which it operates. Changes in lawgulaions or government policy or adverse court
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decisions in any of those countries could adveraéfigct its business and competitiveness. In all of
these countries government agencies regularlyviater in the offerings and pricing of its produatsl a
services. In particular, Telekom Austria’s abiltty compete effectively in existing or new markets
could be adversely affected if regulators decidexpand the restrictions and obligations to which
Telekom Austria is subject or extend them to newises and markets. Additionally, the regulatory
framework as well as the interventions of the gorent agencies may impede its ability to grow and
react to the initiatives of competitors and tecbgatal change.

Finally, decisions by regulators regarding the grap amendment or renewal of licenses and
frequencies of Telekom Austria or to third partiesild adversely affect its future operations in thias
and in other countries where it operates. In paldic the business of Telekom Austria may be
adversely affected if it fails to succeed in thegirency award procedure for the 800, 900 and 1800
MHz frequency bands expected to take place in &dme 2013 in Austria, should it decide to
participate in such auction (for details s&efjulation—Austria—Spectriim

On July 1, 2012, a new European Union roaming edgul entered into force, providing further
reductions of the existing price caps (wholesatéce, SMS, data; retail: voice, SMS) and introduaes
retail price cap for data services which will deeliuntil 2014. Additionally, the regulation implente

a structural solution from July 2014 onwards whiah enable customers to choose an operator for
roaming services within the European Union indepeitigt from their operator for national services.
The implemented reductions and requirements willehan adverse effect on Telekom Austria’s net
income.

On November 22, 2011, a major amendment of the coelewunications Act of 2003
(Telekommunikationsgesetz 2003, BGBI|70/200Be ‘TKG") transposing the EU 2009
Telecommunications Framework (as defined belowkeredt into force in Austria. The EU 2009
Telecommunications Framework concerns all EU menshbates in which Telekom Austria operates
and may adversely affect the activities of TelekAostria in various ways. For example, the TKG
intends to foster competition, investment and iratimn as well as to strengthen the rights of
customers. The TKG also seeks to improve the sigmyw rights of the regulatory authorities,
introduce more flexible provisions for the admirasion of frequencies and establish stricter pions

on transparency in respect of prices and servisesedl as stricter data protection and data segcurit
provisions.

Moreover, national regulatory authorities are ungerssure to follow the EC Recommendation on
Termination rates when setting new levels of irdarection fees at mobileNITR ") and fixed (Fixed
Termination Rate, FTR”) networks in Europe as a new cost calculation ehdoased only on
incremental costs (Long Run Incremental Cogiuré LRIC”) will be mandatory by Decem-
ber 31, 2012. The application of new cost modelkl@ad to a further decrease in MTR and FTR levels
across Europe within the next one to two years. Aastria, the final decision on lower FTRs and
MTRs is expected to be effective during the finsaqer 2013.

Telekom Austria is exposed to additional regulatosks deriving from EU legislation which might
lead to additional costs. The consequence is ainegefect on Telekom Austria’s financial conditio

Telekom Austria is continuously involved in dispsteand litigation with regulators, competition
authorities, competitors and other parties. The iolate outcome of such legal proceedings is
generally uncertain. When finally concluded, theyay have a material adverse effect on Telekom
Austria’s results of operations and financial cortitn.

Telekom Austria is subject to numerous risks retatio legal and regulatory proceedings, to which
Telekom Austria is currently a party or which couédvelop in the future (see alsdELEKOM
AUSTRIA—Litigation and arbitration’below). Proceedings brought against Telekom Austiay
result in judgments, settlements, fines, penaltiganctions, or other results adverse to it, whickild
materially and negatively affect Telekom Austriddsisinesses, financial condition or results of
operations, require material changes in Telekomtrigls operations, or cause Telekom Austria
reputational harm. Litigation and regulatory pratiegs, including patent infringement lawsuits, are
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inherently unpredictable. Although Telekom Austg&ablishes accruals for its litigation and reguiat
matters according to accounting requirements, theuat of loss ultimately incurred in relation toge
matters may be substantially higher or lower tham amounts accrued. In addition, while Telekom
Austria seeks to prevent and detect employee mikainsuch as fraud, employee misconduct is not
always possible to deter or prevent, and the extemsecautions Telekom Austria takes to prevendt an
detect this activity may not be effective in alkea, which could subject Telekom Austria to addalo
liability. Legal or regulatory proceedings in whidrelekom Austria is or comes to be involved (or
settlements thereof) may have significant adveffgets on Telekom Austria’s results of operations o
financial condition.

Potential breaches of compliance requirements oretldentification of material weaknesses in
Telekom Austria’s internal control over financialeporting may have an adverse impact on Telekom
Austria’s corporate reputation, financial conditiomnd the trading price of its securities.

Public authorities including the public prosecut@ve been investigating Telekom Austria AG and
some of its subsidiaries with respect to allegeldwiful behavior of former directors and employees i
the past. In a first trial held in February, 20#8¢e of the four accused former management members
were sentenced to imprisonment for breach of treighe disadvantage of Telekom Austria AG by
manipulating the share price in 2004, which triggebonus payments payable to around hundred
executive employees. Telekom Austria AG was awadidages in an amount of EUR 9.9 million.
The sentences are subject to appeal. In additienPtosecution Office Vienna brought charges agains
a former member of the management of Telekom Awugi, a former advertising agency manager and
other people in January 2013 for allegedly commuti& breach of trustyptreug to the disadvantage

of Telekom Austria AG by arranging for a groundl@ssyment of EUR 600,000 by Telekom Austria
AG to the advertising agency. Moreover, the PrasecuOffice Vienna brought charges against a
former employee and three persons of another asivertagency for an alleged breach of trust
(Untreug by paying the former employee severance paymieapjoroximately EUR 586,000 to which
he was not entitled. There has been continuousatahsive reporting in the media. Telekom Austria
AG fully supports and cooperates with the publiogacutor. It is likely that further charges will be
brought against former members of the managementraxct partners or employees.

Telekom Austria may fail in remediating identifistortcomings at all or in a timely manner or may
fail to identify all shortcomings. Furthermore, thegal steps and remedies which Telekom Austria
(intends to) take against persons involved in ufdlwehaviour and/or who have violated internal
compliance rules could prove to be inadequate lates point in time. Should any shortcomings be
proofed or any further shortcomings be found toehlbappened, Telekom Austria could, in addition to
reputational damage, be found liable for fines, agenor additional tax payments, which could have
negative effects on the business, financial andiegs position of Telekom Austria. Currently a tax
audit is conducted in Austria in connection witle tilleged unlawful behaviour of former directorsl an
employees.

Disclosure of any failures, material weakness beptonditions in Telekom Austria’s internal coitro
system over financial reporting may result in aedetation of Telekom Austria’s corporate image and
negative market reactions, i.e. reduced marketshdiis would have material negative effects @n th
results of operations or financial condition of 8l@m Austria.
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Crime, corruption and money laundering in the coumgs where Telekom Austria operates may
adversely affect Telekom Austria’s ability to congiuts business.

Organised crime, including extortion and fraud, ggoa risk to businesses in certain countries where
Telekom Austria operates. Certain countries wheskekbm Austria operates still face considerable
weaknesses in the fight against corruption androzgd crime. Property and employees may become
targets of theft, violence or extortion. Threatsnmidents of crime may force Telekom Austria tase

or alter certain activities or to liquidate certanvestments, which may cause losses or have other
negative impacts on Telekom Austria. In certainntnas where Telekom Austria is operating there is
the risk of higher levels of corruption, includitige bribing of officials for the purpose of initiiad
investigations by government agencies and othgyqaas. Allegedly, there have also been instances in
which government officials have engaged in selectiwestigations and prosecutions to further the
interest of the government and individual officiairthermore, in certain countries where Telekom
Austria operates, there have been allegations rttaaty members of the media allegedly regularly
publish biased articles in return for payment. Keta Austria’s operations could be adversely affécte
by illegal activities, corruption or claims impliiag Telekom Austria in illegal activities. Corrig

and theft may also arise within Telekom Austria; &xample, through products being stolen. Such
activities may cause losses or have other negatipacts on Telekom Austria.

Country risk factors regarding Telekom Austria

The legal systems, economies, social and other wirstances in Belarus, Bulgaria, Croatia,
Macedonia, Serbia and Slovenia (the “Operating Rexgfi) are in different stages of the process of
transformation towards EU standards.

Telekom Austria has subsidiaries outside Austretiqularly in Central, South-eastern and Eastern
Europe. Apart from Austria, Telekom Austria encosyes operations in the Operating Region and
Liechtenstein.

The legal systems, economies, social and othenrostances in the Operating Region are in different
stages of the process of transformation towardssEldards. A large part of Telekom Austria’s
income is derived from operations in these cousitrfes a result, Telekom Austria’'s operations are
exposed to risks common to all regions undergoiagidr political, economic and social change
including currency fluctuations, exchange contrestrictions, an evolving regulatory environment,
inflation, economic recession, local market disiaptand labor unrest. The occurrence of one or more
of these events may also affect the ability of Kete Austria’s clients or counterparties locatedha
affected country or region to obtain foreign exa@or credit and, therefore, to satisfy their ddttiigns
towards Telekom Austria. Political or economic djgions or changes in laws and their application
may harm the companies in which Telekom Austria inassted. This may significantly impair the
value of these investments.

Emerging markets such as those in the Operating Regare subject to greater risks than more
developed markets.

Emerging markets such as the markets in the Opgr&egion are subject to greater risk than more
developed markets, including in some cases sigmifipolitical, economic and legal risks. Investors
should note that such emerging economies are sutgje@pid change and that some or all of the
information set out in this Prospectus may becomnteaied relatively quickly. Accordingly, investors
should exercise particular care in evaluating iblesrfor Telekom Austria and thus for the investamsl
must decide for themselves whether, in light osthdsks, their investment in Notes issued by TFG o
Telekom Austria AG is appropriate. Generally, awvestment in emerging markets and thus, in
securities issued by an entity which is signifibamvested in emerging markets is suitable only fo
sophisticated investors who fully appreciate tigmigicance of the risks involved. Investors aread¢o
consult with their own legal and financial advisbefore making an investment decision.
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Telekom Austria faces intense competition in thdemommunication markets in Austria and the
Operating Region, which could lead to reduced psder its products and services and a decrease in
market share in certain service areas, thereby agdety affecting Telekom Austria’s revenues and
net profit.

Telekom Austria’s operating segments are basedeomgrgphical markets. Telekom Austria reports
separately on the five operating segments: Auddtiggaria, Croatia, Belarus and Additional Markets.

Austria

The segment Austria comprises convergent prodactsdice telephony, internet access, data and IT
solutions, value added services, wholesale servibgernet-TV (1PTV”), mobile business and
payment solutions in Austria.

Market

As of December 31, 2012, Telekom Austria generagatoximately 64% of its total revenues in the
Austrian home market. The Austrian home market regnane of the most fiercely competitive and
with among the cheapest tariffs in Europe. SevefallTelekom Austria’s existing and potential
competitors in each of its business segments dikatafl with international telecommunications
operators, some of which are incumbents in theim oauntries of origin, that have substantial firiahc
resources. Competition from existing and new opesadriven by liberalization, may result in loseés
market share and further tariff reductions.

Despite the takeover of Orange Austria Telecomnatitio GmbH (Orange Austria”) by Hutchison
3G Austria Holdings GmbH Hutchison 3G Austria Holding”), the parent company of Hutchison 3G
Austria GmbH (Hutchison 3G Austria”) it cannot be expected that competition in thebii®
telecommunications market in Austria will be lessensive. This takeover significantly raises the
market share of Hutchison 3G Austria and may imeribs market position in relation to A1 Telekom
Austria AG. Moreover, past consolidation, i.e. therger of T-Mobile Austria GmbH T-Mobile”)
with tele.ring Telekom Service GmbHT¢le.ring”) does not suggest that competition will be redlce
since the market remained fiercely competitive Whigad to further deterioration in service revenue
growth.

The regulator (i.e. th&undfunk und Telekom Regulierungs-GmbRITR” ) has announced that both
the new and the currently allocated spectrum wilk to the takeover described above, not be aw@ction
before mid 2013. New 800 MHz will be auctioned with MHz of effective bandwidth available, as in
other countries. But in addition, operators wilvbao renew the existing spectrum at 900 MHz and
1800 Mhz for the period of 2015-2030. Refarminge(ttiearing of frequencies from low-value and
reassignment to high-value applications) as weiectrum trading between operators will be allowed
after the auction. The three main operators corioth these bands and will have to defend their
existing spectrum. This could prove aggressiveraag lead to higher costs than expected.

Telekom Austria also competes with mobile virtuatwiork operators fIVNO”) and service
providers/resellers that offer wireless communaaiservices without maintaining their own networks
in Austria. Many of these operators offer low-castvices targeted at a specific market. Examples
include offering inexpensive prepaid and contradffs or focusing on the immigrant population. The
ability of these low-cost providers to attract cusers away from traditional service providers sash
Telekom Austria may have a negative impact on TetelAustria’s market share. The emergence of
new MVNOs and service providers, in particular Hhigon’s obligation to allow MVNOs on its
infrastructure as part of the merger clearance iiondin connection with the takeover of Orange
Austria, might also have a negative impact on TatekAustria’s market share and perpetuate
downward pressure on tariffs. This could materialigatively affect Telekom Austria’s revenues from
its operations and its financial condition.

In addition, Telekom Austria expects a further @age in competition from cable network operators
and from competitors that have traditionally opedabutside the telecommunications sector, such as
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major consumer electronics companies as well astrextitional voice and data service providers, what
could also materially negatively affect Telekom &i#ss revenues from its operations and its finahci
condition.

Business

Other factors that may increase competition incloee forms of telecommunication that circumvent
conventional tariff structures as well as licenssopemes and alternative technologies such asessrel
access. VoIP is a technology that has the potetdigdartially substitute existing technologies and
services and reduce Telekom Austria’s market shiaderevenues.

Austria has one of the highest penetration ratemaifile communication in Europe, reaching 164.2%
as of December 31, 2012. This figure reflects & that customers use more than one Subscriber
Identification Module (SIM”) card. This market situation limits subscribepgth to lower Average
Revenue Per UserARPU") no-frills brands, which provides a growth oppority but bears the risk of
further declining ARPUs.

As the Austrian market has become increasinglyrated, the focus of competition has been shifting
from customer acquisition to customer retentionin@easing the quality and value offered to emipti
customers. Accordingly, if Telekom Austria is uralb identify, retain and leverage high value
customers without significantly declining ARPUS, ievenues may not develop as Telekom Austria has
anticipated in its plans.

Competition among the various service providersitess is based on handset subsidies as well as
extremely low tariffs. Telekom Austria’s competgaompete increasingly through lower tariffs and by
offering free calls in defined destinations withow level of monthly fixed fees. As customer retent
costs increase, a continuation of the low tariffisrently offered by Telekom Austria’s competitors
would have a material adverse effect on Telekontrais profitability.

Part of the challenge for Telekom Austria is to axgp its A1 brand reputation to the convergent
business without losing reputation, while implenmegtcost-saving measures. Telekom Austria’s line
loss trend has shown continuous improvement stmedatinch of bundled offers, combining telephony,
broadband and TV services, in 2008. It will beicait whether Telekom Austria will be able to funthe
successfully promote these bundle offers at a sadike price level in the Austrian market.

Customer demand, driven by technological improveanrequires Telekom Austria to constantly invest

in new technologies and upgrades of its serviags) as fiber optic cables or the new LTE technology
(the new standard for wireless communication). ¥/silate of the art technology is a key element to
Telekom Austria’'s competitive positioning, it alsgposes Telekom Austria to the risk of not being
able to amortize investments, which risk increaaeda result of the highly competitive and highly

regulated market environment in Austria.

Regulatory

The amendment of the Austrian Telecommunication bAMovember 21, 2011 provides a significant
improvement of consumer protection, such as costrabsystems, quality standards for services or
maximum contract duration of two years for firshé contracts. This may have a negative impact on
Telekom Austria’s margins. Telekom Austria offexsrtual” access in areas where it rolled out a next
generation network to alternative operators viairaua unbundling access productvULL " or
“VULA") at wholesale level. This solution encouragegdiet competition on the Austrian telecom
market by making it easier for other operators fferotheir high speed broadband services and
increases the competitive pressure on Telekom iaListr

Additional envisaged regulation by the European @dsrion, e.g. lower interconnection and roaming
prices, represents a constant risk to Telekom Austrevenue and margin.
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Belarus

The segment Belarus comprises mobile communicatimhvalue added services in Belarus. In 2011,
hyperinflation accounting (in accordance with IAS) 2vas applied for the segment Belarus for the firs
time, which resulted in the restatement of non renyeassets, liabilities and all items of the stetat

of comprehensive income due to a change in a gepgca index and the translation of these items
through application of the year-end exchange rakekom Austria’s activities in Belarus are
dominated by the macro economy and the problenypéinflation with the BYR having devalued by
around 65% in relation to the Euro over the lagtdhyears (as of March 2013). Telekom Austria may
suffer free cash flow reductions of its Belarusgagment, if it fails to further reduce foreign eange
("FX") dependencies for operational expenditur®FEX") and capital expenditure CAPEX?").
Telekom Austria may struggle to further increaseqy at close to the inflation rate and if Telekom
Austria increases prices there is the risk thattreand for its products and services offered ilamBe

will decrease. This could materially affect theemues and financial condition of Telekom Austria.

Bulgaria

The segment Bulgaria comprises voice telephony {lmand fixed line telephone service), internet
access, data and IT solutions, value added servidedesale services, IPTV and payment solutions in
Bulgaria. Bulgaria’s market environment is currgriharacterised by a laggard domestic economy as
well as fierce competition. Stabilizing contracstmmers’ voice ARPU will be a critical challenge to
maintain margins. Competition in the market is etpé to remain high in the near-term which may
keep Telekom Austria’'s margin and high premium erpmositioning under pressure. To leverage
competition and to defend against aggressive gribyncompetitors, a product where the non-essential
features have been removed in order to keep tloe fwiv (no-frills) named “bob” was launched with
low ARPUs. This puts the high price premium positiat risk. The sustainability of the high price
premium position also depends on macro economieldpments. The Bulgarian operation is severely
impacted by a new glide path, effective since dul®012, which led to a cut of 57.5% of nationad an
of 70.6% of international termination rates. Whitethe past Bulgarian operators were allowed to
charge considerably higher MTRs for calls origingtoutside of Bulgaria, the regulator is now aligni
international MTRs with national MTRs on the lewmltlined above. MTR decline results in lower
revenues since 2012 on. This could affect the t®sfl operations and the financial condition of
Telekom Austria.

Croatia

The segment Croatia provides mobile and fixed talephony, value added services and mobile and
fixed line internet access and cable televisiol€inatia. The Croatian market remains dominated by
persistent macro-economic, regulatory and competigiressures. The strong competitiveness in the
market is driven by aggressive voice and data 9#ed is threatening revenue growth.

With the acquisition of fixed line telephone compd@net Hrvatska d.o.o. B.net’), Telekom Austria

is able to offer convergent products. As the copgeet offering is the key element in terms of

differentiation versus “mobile only” competitiorhe sustainability of ARPUSs is critical to monetize

access line growth. With Croatia’'s expected entrythe EU, increased competition, driven by

liberalization, as well as negative impact fromtfier MTR cuts and EU roaming regulations may

reduce margins. A failure of Telekom Austria in nieg growth-expectations by offering convergent

products and/or reduced margins in Croatia coule lramaterial negative impact on the revenues of
operations and the financial condition of Telekomstia in Croatia.

In addition, the Croatian antitrust authority pexsscharges against all three Croatian operators
including Telekom Austria because of an allegedeparrangement which may have affected consumer
prices negatively. A negative outcome in those @edings may result in a reduction of Telekom
Austria’s margins and might also lead to a subgthfime. This could significantly negatively affethe
financial condition of Telekom Austria in Croatia.
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Additional Markets

The segment Additional Markets comprises the molgilgnmunication companies in Slovenia,
Liechtenstein, Serbia and Macedonia.

If prices for mobile telecommunications servicesitoaie to decline through competition and/or
regulation more than anticipated and this declmeadt compensated for by subscriber growth and
higher usage, planned objectives may not be adhielre addition, mobile network operators’
expansion of product offerings into the fixed nettsr may result in a competitive disadvantage for
Telekom Austria’s mobile telecommunications openadiin countries in which Telekom Austria offers
only mobile communications services. Moreover, tethgies such as VolP could drive voice traffic
from mobile networks, which could lead to signifit@rice and revenue reductions.

Demand for telecommunications services in somehef ¢ountries of the segment suffers due to
unemployment, government austerity packages andirtzveases. In particular, economic growth
prospects for Serbia are uncertain. Any measurgsublic budget reorganisation in countries facing
recession and burdening additional taxes will desgel elekom Austria’s planned results.

Economic instability in the Operating Region may a&fsely affect Telekom Austria’s business and
operations.

In common with other transition economies, the ecaies of the Operating Region have suffered from
the impact of the recent global economic crisise §hoss domestic productGDP”) for this region as

a whole slightly stabilised on a low level aftee tsharp decline following 2009 which marked the end
of nearly a decade of strong or accelerating growtiousehold incomes and employment. Sharp
declines in capital inflows caused reductions imdstic demand to exceed declines in GDP, with
commensurately greater impacts on consumptionigimg) Istandards.

The challenging macro-economic conditions in cdastin the Operating Region influenced customer
usage behaviour above all in Bulgaria and Croatiaréasing their price sensitivity). Any further
adverse change in the economic conditions in ther&mg Region could have an adverse impact on
Telekom Austria’s business, results of operationd financial condition. In addition, there is no
assurance that the Operating Region will become@ptive to foreign trade and investment as it was
prior to the economic crisis or that its foreigredi investment ratio will continue to increase
comparable to the situation pre-crisis. Any furtldeterioration in the climate for foreign trade and
investment in the Operating Region could have aeri@tadverse effect on the Operating Region’s
economy which, in turn, may have a negative impatctTelekom Austria’s business, results of
operations and financial condition.

Were any of the following factors, which have bedraracteristic of the economy in some or all
countries of the Operating Region at various tirdesng recent years, to recur, this could have a
negative influence on the investment climate in@perating Region and may have a negative impact
on Telekom Austria’s business, results of operati@md financial condition:

restrictions on transfers of hard currency statiélsinvihe Operation Region;

significant declines in the gross domestic product;

high levels of inflation;

unstable local currencies;

high government debt relative to gross domestidyet

a weak banking system providing limited liquiditydomestic enterprises;

significant use of barter transactions and illiqutbmissory notes to settle commercial
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transactions;

widespread tax evasion;

growth of a black and grey market economy;

pervasive capital flight;

corruption and extensive penetration of organizadecinto the economy;
significant increases in unemployment and undereympént;
impoverishment of a large portion of the populatiand

social instability.

Political instability in the Operating Region maydaersely affect Telekom Austria’s business and
operations.

Generally, the countries in the Operating Regiost @#wre not EU member states (Belarus, Serbia,
Croatia and Macedonia) are not yet as stable asdinetries in the region that have already joirres t
EU. The economic development in the Operating Regasubject to risks common to all regions that
have recently undergone, or are undergoing, paljteconomic and social change, including currency
fluctuations, evolving regulatory environments Jatibn, economic recession, local market disruption
labor unrest, changes in disposable income or graisnal product, variations in interest rates and
taxation policies, levels of economic growth, dee$ in birth rate and other similar factors. Far-
reaching political and economic reforms mean thwditipal and economic tensions could accompany
the development of the new democratic and marketywd systems. If the politic situation in one or
more of the countries in the Operating Region datates, this could have significant negative daffec
on Telekom Austria’s business, results of operatamd financial condition.

Telekom Austria could become subject to the riskeagpropriation and nationalization in countries of
the Operating Region.

Most countries in the Operating Region have in @ldegislation to protect property against
expropriation and nationalization which provides fair compensation in case of expropriation or
nationalization of property. However, there cambecertainty that such protection would be enforced
It is possible that, due to a lack of experiencenforcing these provisions or due to political rals,
legislative protection may not be enforced in thierg of an attempted expropriation or nationalmati
Expropriation or nationalization of any of Telekoftustria’s assets, potentially with little or no
compensation, would have a material adverse effectTelekom Austria’s business, results of
operations, financial conditions and prospects.

Instability of Belarusian, Bulgarian, Croatian, Maedonian and Serbian currencies may adversely
affect Telekom Austria’s earnings.

Since 2001, the RSD has (more and more looselyh lalewed to float against the Euro, with
occasional interventions by the NBS. Croatia hlsady in the 1990s, implemented a tightly managed
float (with the Euro as reference) for its KunddRK"). A steady depreciation of HRK against the
major currencies is expected on the back of a veeakomic outlook and wider risk aversions towards
frontier market assets. Given the high degree wraal obligations of both, public and private Giaa
debtors in Croatia, the stability of the HRK, pautarly against the Euro, will remain key for Ciiaat
The Bulgarian Lev BGN") is pegged to the Euro (replacement of the BGNHgyEuro is planned, but
may be delayed due to inflation problems), as @#oi is the Macedonian DenatMKD ). With
effect from January 2, 2009, Belarus pegged the BYR basket of currencies made up of United
States Dollar (USD"), Euro and Russian Rubel RUB") in equal proportion. In May 2011, the
Belarusian government devalued the nation’s cugrdncapproximately 35%. The introduction of a
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floating exchange rate in September 2011 was fatbly a further devaluation of approximately 40%.
Furthermore, in December 2011, Belarus was clask#is a hyperinflationary economy according to
IAS 29 due to its inflation rate in excess of 1088@ other facts. The pegging of currencies meaats th
those currencies are susceptible to changes tuthency to which they are pegged. In additionustho
the relevant authorities choose to remove complietel change the level of the pegging of their
country’s currency, as it was the case with the BMRently, greater volatility in that currency’s
exchange rates with other currencies would arid@chwin turn may have a negative impact on
Telekom Austria’s results of operations and finahcionditions. Furthermore, as Telekom Austria is
preparing its consolidated financial statementsEuro, Telekom Austria is exposed to currency
translation risks, i.e. the risk deriving from tiéects which currency rate changes between tiewast
cut-off dates for the financial statements may havéhe valuation of certain assets of Telekom Aaist
denominated in other currencies than Euro whenskaged into Euro for Telekom Austria’s
consolidated financial statements.

Changes in the relationships between countries loé tOperating Region and western governments
and institutions may affect Telekom Austria’s busgs.

The relationships that each of the countries of@perating Region has with western governments and
institutions varies but any change in such relatgos could have a negative impact on the econdmy o
the relevant country of the Operating Region andsequently, an adverse effect on Telekom Austria’s
business, results of operations and financial ¢mmdi Bulgaria and Slovenia, as EU member states,
North Atlantic Treaty Organization FATO”) members and World Trade OrganizationWTO”)
members, have a relatively close relationship wigistern governments. Croatia, also a WTO member
and expected to join the European Union in 2018,dexome another former Yugoslav nation joining
the NATO following Slovenia, which joined in 200fihe accession of Croatia to NATO took place in
2009. The Macedonian NATO membership has beentegjdry Greece, putting the country behind in
its pursuit of achieving a closer relationship wATO. However, Macedonia was officially admitted
to the WTO in 2003, and, in 2007, joined the nemtG# European Free Trade Agreement, together
with Serbia and Croatia. Serbia’s relationshipshhwiestern governments and institutions deteriorated
following the unilateral declaration of independeraf Kosovo in February 2008. Serbia has vowed to
take “all legal and diplomatic measures” to preseitg former province of Kosovo as legal part of
Serbia. So far, 98 countries, including the Uni&dtes and most of the EU countries, have recognize
Kosovo’s independence. Russia, Serbia’s ally onighee, has used the threat of its Security Council
veto to block United Nations membership for Koso&éter the International Court of Justice ruled in
July 2010 that Kosovo's declaration of independedite not contravene international law, the EU
pressured Serbia — applying for EU membership kald talks with Kosovo. EU brokered talks on
technical issues began in March 2011. After hagolyed a few issues, the talks were interrupted for
several months after the election in Serbia in Mag2, but started again in October 2012. Although
the European Council decided on March 1, 2012 smtg6erbia the status of an official candidate
country to the EU, there is no guarantee that Serbielationship with western governments and
institutions will further ameliorate. Following aspute with Russia over energy supplies in ear@&0
conciliatory efforts have been made by Belarusriprove its relationships with western governments
and institutions. This has included the releasparfons defined by Western governments as political
prisoners. Any deterioration in relationships wittestern governments and institutions of countmes i
the Operating Region could have severe negativectsffon such countries’ economy and could thus
adversely affect Telekom Austria’s business, resuflioperations and financial condition.

Relationships upon which countries in the OperatifiRegion depend for their economic growth may
deteriorate and thus affect Telekom Austria’s busss.

Economic growth in the Operating Region dependsupede flows with regional neighbours. Belarus
in particular imports a large proportion of its emerequirements from Russia (or from countrieg tha
transport energy-related exports through Russia)il&@ly Russian investors have taken an intenast i
investing in Bulgaria, Croatia, Macedonia and Sedspecially in the energy sector. Russia therefore
has the ability to influence political stability oertain countries in the Operating Region. By wéy
example, Russia has introduced an export duty orstopped to Belarus. Russia also increased
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Belarusian natural gas prices, in its sales oftgd&elarus, from $47 per thousand cubic metesr(*)

to $100 per tcm in 2007. On January 1, 2010, Rus&aakhstan and Belarus launched a customs
union, with unified trade regulations and custonosles. An amendment of the 2007 oil supply
agreement among Russia and Belarus raised priceabfove quota purchases, increasing Belarus’
current account deficit. In December 2010, BelaRigssia and Kazakhstan signed an agreement to
form a Common Economic Space and Russia removeBediusian oil duties. Any major changes in
the Operating Region’s relations with regional heigurs, especially Russia, particularly concerning
energy investing and supplies, could have negatifects on their respective economies and political
stability. These negative effects may, in turn,eadely affect Telekom Austria’s business, results o
operations, financial condition and prospects.

Limited financial infrastructure and liquidity prollems in the Operating Region may adversely affect
Telekom Austria’s business, results of operationgddinancial conditions.

Countries in the Operating Region have a limitefifastructure to support a market system, with
communications, banks and other financial infragtme being generally less well developed and less
well regulated than their counterparts in more t®ed jurisdictions. Enterprises in the Operating
Region frequently face significant liquidity probie due to a limited supply of domestic savings, few
foreign sources of funds, high taxes, limited |lexydby the banking sector to the industrial sectat a
other factors. As in many emerging markets thermaftesn a requirement to pay for goods in advance.
Many such enterprises cannot make timely paymemtgdods or services and owe large amounts in
taxes, as well as wages to employees. Numerous caropanies have also resorted to paying their
debts or accepting settlement of accounts receviddobugh barter arrangements or through the use of
promissory notes to the extent such arrangemeatataail permissible under local law. Deterioratiion
the business environment in the Operating Regiardcbave a material adverse effect on Telekom
Austria’s business, results of operations and firrcondition.

Potential social instability in the Operating Regianay affect Telekom Austria’s business.

The failure of the governments in the Operatingi®e@nd many private enterprises to pay full safari

on a regular basis and, the failure of salaries lzamefits in the Operating Region generally to keep
pace with the rapidly increasing cost of livingvlded in the past, and may lead in the futuréabour

and social unrest, including strikes and politigedtests and demonstrations. These risks may become
considerably higher due to the effects of the eurmublic debt crisis among European countries.
Labour and social unrest may have political, soaiadl economic consequences, such as increased
support for a renewal of centralised authorityréased nationalism, restrictions on foreign owriprsh

in the Operating Region’s economy and possibleeviod. Any of these events could adversely affect
Telekom Austria’s business, results of operationfanancial condition.

The evolving legal systems in the Operating Regawa subject to risks and uncertainties, which may
have an adverse effect on Telekom Austria’s bussies

Governments of the Operating Region have introdu@etus recent reforms to their legal systems.
However, these legal systems remain in transitiod are, therefore, subject to greater risks and
uncertainties than more mature legal systems. Iticpkar, risks associated with the Operating
Region’s legal systems comprise: (i) inconsistendietween and among the countries’ constitutions
and various laws, presidential decrees, governrhenitiaisterial and local orders, decisions, resohs

and other acts; (ii) provisions in the laws andufations that are ambiguously worded or lack
specificity and thereby raise difficulties when ienpented or interpreted; (iii) difficulty in prediog

the outcome of judicial application of legislation,the Operating Region due to, amongst otheofact

a general inconsistency in the judicial interpietabf such legislation in the same or similar sased

(iv) the fact that not all resolutions, order aratiebes and other similar acts are readily availabtae
public or are available in an understandably omggahiform. These and other factors that impact the
Operating Region’s legal systems make it subjegtéater risks and uncertainties.
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The difficulty of enforcing contracts with supplie; consumers and other counterparties and court
decisions and governmental discretion in investigat joining and enforcing claims could prevent
Telekom Austria from obtaining effective redresséourt proceedings.

The court systems of the Operating Region are inynecases understaffed and underfunded and judges
and courts remain inexperienced in the area ofriateonal transactions. Courts may have a large
backlog of unresolved cases, which often causeseptings to take several years. Furthermore,
international agreements are often not executeecity. Although the constitutions in countriestie
Operating Region may provide for an independenicjady and the government in practice respects
this provision, the court system is still develgpiand sometimes inefficient and slow. Independence
may also, to a certain extent, be threatened bygdtady reliance on the national government. A low
degree of transparency, as well as long durati@hhagh costs of legal proceedings, may constitute a
significant barrier in some countries of the OpaRegion.

As the countries of the Operating Region are dawl jurisdictions, judicial decisions under their
respective laws have no precedential effect. Ferstime reason, courts themselves are generally not
bound by earlier decisions taken under the samsiroitar circumstances, which can result in the
inconsistent application of legislation to resotlie same or similar disputes. Not all such legishais
readily available to the public or organised in anmer that facilitates understanding. Furthermore,
judicial decisions are not publicly available atitkrefore, their role as guidelines in interpretihg
applicable legislation is limited.

Enforcement of court orders and judgments in ther@mg Region can, in practice, be very difficult.
Enforcement procedures in the Operating Regiomadiee very time-consuming and may fail for a
variety of reasons, including the defendant laclsndficient bank account funds, the complexity of
auction procedures for the sale of the defendagmperty or the defendant undergoing bankruptcy
proceedings. In addition, courts and enforcemedidsohave limited authority to enforce court orders
and judgments quickly and effectively. They arermbby the method of enforcement envisaged by the
relevant court order or judgment and may not inddpatly change such method, even if it proves to be
inefficient or unrealisable. Moreover, in practitiee procedures employed in the enforcement oftcour
orders and judgments do not always comply with iapple legal requirements, resulting in delays or
failure in enforcement of court orders or judgments

These uncertainties also extend to certain rightduding investor rights. In the Operating Region,
there is no established history of investor rightsesponsibility to investors and, in certain caghe
courts may not enforce these rights. In the evieat ¢tourts take a consistent approach in protecting
rights of investors granted under applicable legish, the legislature of the relevant country may
attempt legislatively to overrule any such courtisiens by backdating such legislative changes to a
previous date.

All of these factors make judicial decisions in f@perating Region difficult to predict and effeetiv
redress uncertain. In addition, court claims aterotised in the furtherance of political aims. Keta
Austria may be subject to such claims and may motlble to receive a fair hearing. Finally, court
orders are not always enforced or followed by lafoecement institutions. The uncertainties relating
to the judicial system could have a negative effattthe Operating Region’s economy and thus on
Telekom Austria’s business, results of operationfanancial condition.

Uncertainties in the tax systems in the Operatingdton may adversely affect Telekom Austria’s
business, financial condition and results of opei@ts.

Countries in the Operating Region currently haveimber of laws related to various taxes imposed by
both central and local authorities. Applicable &xeclude value-added tax, corporate income tax
(profits tax), customs duties, payroll (social)@axand other taxes. These tax laws have not been in
force for significant periods of time, comparedrore developed market economies, and often result i
unclear or non-existent implementing regulationorébver, tax laws in the Operating Region are
subject to frequent changes and amendments, wihichresult in either a friendlier environment or
unusual complexities for Telekom Austria and itsibass generally.
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Differing opinions regarding legal interpretationfien exist both among and within governmental
ministries and organizations, including the taxhatities, creating uncertainties and areas of anfl
Tax declarations/returns, together with other legaimpliance areas (for example, customs and
currency control matters), are subject to review @vestigation by a number of authorities, whica a
authorised by law to impose substantial fines, tiesaand interest charges. These circumstances
generally create tax risks in the Operating Regibith are more significant than those typicallyridu

in countries with more developed tax systems.

Based on prior tax audits, the authorities havesistently found Telekom Austria to be in compliance
in all material respects with tax laws. Neverthgligsnight be possible that competent authoritiethe
Operation Region could take different positionshwitgard to interpretative issues in the futurasTh
could have a material adverse effect on Telekontris business, results of operations and findncia
condition.

Shareholder liability under legislation in the Opating Region could cause a holding company to
become liable for the obligations of its subsidiesi

Under the law of certain countries in the Operaftegion, a holding company can become liable for
the obligations of a subsidiary in certain circuamses. A controlling holding company can be ligble
the subsidiary and minority shareholders for damagised breaches of their duty of care, duty of
loyalty (avoiding conflicts of interests), non-coete and confidentiality obligations and, in pariacy

if the controlled subsidiary is given instructicarsd, specifically, in bankruptcy scenarios.

If a company is defined as a holding company ofilzs&liary, then, certain countries in the Operating
Region, it incurs secondary liability with respezthe obligations and liabilities of the subsigi&w the
latter’s creditors in the event that the subsididrye to the actions or inactivity of the holdirgmpany,
becomes insolvent and is adjudged bankrupt. Secptidhility implies that the assets of the holding
company may be used to satisfy the subsidiarykiliies to its creditors to the extent that the
subsidiary’s own assets are insufficient. If thenpany is regarded as a holding company in any
jurisdiction of the Operating Region, it could leble in some cases for the debts of its subsatidri
those jurisdictions. This could have a materiatlyerse effect on Telekom Austria’s business, result
of operations and financial condition.

Courts in the Operating Region may force a legaltigy into liquidation on the basis of non-
compliance with certain requirements of corporatan.

Certain provisions of law in the Operating Regioayrmallow a court to order liquidation of a legal
entity in that country on the basis of its formanrcompliance with certain requirements during its
formation, reorganisation or operation. There hagen cases in the past in which formal deficiencies
in the establishment process of a legal entityar-compliance with provisions of law have been used
by the courts as a basis for liquidation of a legaity. To a limited extent, such liquidation cdallso

be ordered by authorities in certain countrieshef ®perating Region in the case of formal defidienc

in the establishment process. Some courts havetaltenm into account factors apart from applicable
legal requirements, such as the financial standihghe company and its ability to meet its tax
obligations, when deciding whether to order a camgfgaliquidation, as well as the economic and
social consequences of its liquidation. In certeérses, a legal entity may be liquidated by the
registering state authority without any court decis Furthermore, in cases where the relevant
company is subject to specific legal requiremetite, company may also be excluded from the state
register, which de facto means that the companyesei® exist.

Weaknesses in the legal systems of the OperatiggpRereate an uncertain legal environment, which
makes the decisions of a court or a governmenttdoaty difficult, if not impossible, to predict.
Therefore, investors should not rely on Telekom tAa's interpretation of the law in the Operating
Region. If a court or a governmental authority taggposition unfavourable to Telekom Austria, ityma
need to restructure its operations, which couldehavmaterial adverse effect on Telekom Austria’s
business, financial condition and results of openat
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Deterioration of relationships between countries the Operating Region and their major creditors
may adversely affect such country’s financing artieir level of money depreciation, which may in
turn affect Telekom Austria’s business.

The internal debt market of countries in the OpegaRegion remains illiquid and underdeveloped as
compared to markets in most Western countries.rriatmnal capital markets and loans from
multinational organisations such as the EuropearkBar Reconstruction and Development, the IMF,
the World Bank and the EU are significant sourcesxternal financing for certain countries in the
Operating Region. Failure to raise sufficient fundsthe international capital markets or from
multinational organisations could put pressure lo@ budget of certain countries in the Operating
Region and foreign exchange reserves and haveaiatadverse effect on such countries’ economy as
a whole, and thus on Telekom Austria’s businessylte of operations and financial condition.

Risk Factors regarding TFG

The following is a disclosure of risk factors timaay affect TFG’s ability to fulfill its obligationsnder
the Notes. Prospective investors should considesethiisk factors before deciding to purchase Notes
issued under the Programme by TFG.

The following risks are not exhaustive. Prospecimvestors should consider all information provided
in this Prospectus, the documents incorporateddfgrence, any supplement thereto and the relevant
Final Terms and consult with their own professioadvisers if they consider it necessary. In additio
investors should be aware that the risks describagt combine and thus modify one another.

TFG is dependant on Telekom Austria’s performance.

TFG’s principal purpose is to provide funding, thigb the international capital and money markets, to
Telekom Austria. It has no revenue-producing asskits own and is thus entirely dependent on the
revenues of other companies of Telekom Austria.rdfoee, TFG’s ability to fulfill its obligations
under the Notes is dependent on the performan€elekom Austria as a whole.

Investors benefit from the Guarantee of Telekom A AG for Notes issued by TFG only insofar
as provided in and to the extent Telekom Austria AS able to meet its obligations under the
Guarantee.

Notes issued by TFG have the benefit of a guarasft@elekom Austria AG. Although such Guarantee
of Telekom Austria AG is unconditional and irrevbte® Noteholders should bear in mind that
Telekom Austria AG may not be able to meet its gdtibns vis-a-vis the investors under the
Guarantee. Therefore, despite the Guarantee, Hestors may nevertheless be unable to collect all
amounts owed to them under the Notes.

Furthermore, the obligations of Telekom Austria AiS-a-vis the investors under the Guarantee are
such as set forth in the Guarantee and Noteho&tersld not believe to have any other benefits from
Telekom Austria AG as Guarantor than those stipdlah the Guarantee. Noteholders are asked to
carefully study the provisions of the Guarantee @tion Guaranteé below).

General Risk Factors regarding the Notes

The following is a disclosure of risk factors tlaae material to the Notes issued under the Programm
in order to assess the market risk associated thitlse Notes. Prospective investors should consider
these risk factors before deciding to purchase 8lissued under the Programme.

The following statements are not exhaustive. Praspee investors should consider all information
provided in this Prospectus, the documents incaeat by reference, any supplement thereto and the
relevant Final Terms and consult with their own fessional advisers (including their financial,
accounting, legal and tax advisers) if they consitlaecessary. In addition, investors should besav
that the risks described may combine and thus sifienne another.
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The purchase of certain Notes issued under therBrogie may involve substantial risks and may only
be suitable for investors who have the knowledg# experience in financial and business matters
necessary to enable them to evaluate such riskshemnoherits of an investment in such Notes.

Notes may not be a suitable investment for all Istas.

Each potential investor in Notes must determinedihigability of that investment in light of its own
circumstances. In particular, each potential irseshould:

have sufficient knowledge and experience to makeeaningful evaluation of the relevant
Notes, the merits and risks of investing in thevaht Notes, and the information contained or
incorporated by reference in this Prospectus oragpjicable supplement;

have access to and knowledge of appropriate acalytols to evaluate, in the context of its
particular financial situation and the investmenisis considering, an investment in the
Notes and the impact the Notes will have on itgalévestment portfolio;

have sufficient financial resources and liquidity lhear all risks of an investment in the
relevant Notes, including where principal or ingtres payable in a currency different from
the potential investor’s currency;

understand thoroughly the terms of the relevaneblaind be familiar with the behaviours of
financial markets;

be able to evaluate (either alone or with the loéla financial adviser) possible scenarios for
economic, interest rate and other factors that affgct its investment and its ability to bear
the applicable risks; and

recognise that it may not be possible to dispogaefNotes for a substantial period of time, if
at all, before maturity.

Noteholders are exposed to the risk of partial otal failure of the Issuer to make interest and/or
redemption payments under the Notes (and of the €umor to make payments under the
Guarantee) (Credit Risk).

Investors are subject to the risk of a partial aialt failure of the respective Issuer to make ider
and/or redemption payments that the Issuer is ebligp make under the Notes and the Guarantor
(where the Issuer is other than Telekom Austria AtBge Issuer and the Guarantor together, the
“Obligors”) to make any payments under the Guarantee. Thesewvthe creditworthiness of any
Obligor, the higher the risk of loss (see also tisk factors regarding the Obligors above). A
materialisation of the credit risk may result inrtf or total failure of the relevant Issuer to kea
interest and/or redemption payments and of the &uar to make any payments under the Guarantee.

Investors in the Notes assume the risk that theditspread of the Issuer and in case the Issuendt
Telekom Austria AG, the Guarantor also, changes édit Spread Risk).

A credit spread is the margin payable by the Issaethe holder of a Note as a premium for the
assumed credit risk of the Issuer and/or the Gtara@redit spreads are offered and sold as presium
on current risk-free interest rates or as discoantthe price.

Factors influencing the credit spread include, agnoiter things, the creditworthiness and ratinghef
Issuer, probability of default, recovery rate, rémay term to maturity of the Note and obligations
under any collateralisation or guarantee and daititenrs as to any preferred payment or subordination
The liquidity situation, the general level of irgst rates, overall economic developments, and the
currency, in which the relevant obligation is defmmaited may also have a positive or negative effect.

Investors are exposed to the risk that the credéasl of the Issuer widens resulting in a decraatee
price of the Notes.
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Due to future money depreciation (inflation), thesal yield of an investment may be reduced.

Inflation risk describes the possibility that thalue of assets such as the Notes or income thaerefro
will decrease as inflation reduces the purchasowep of a currency. Inflation causes the rate tfrre

to decrease in value. If the inflation rate excedsinterest paid on any Notes the yield on sucte$
will become negative and investors will have tdeaué loss.

Noteholders are exposed to market price risk in amaje of Notes (Market Price Risk).

The development of market prices of the Notes deépem various factors, such as changes of market
interest rate levels, the policies of central bamkerall economic developments, inflation ratesher
lack of or excess demand for the relevant type @EeNThe holder of Notes is therefore exposeddo th
risk of an unfavourable development of market [wiokits Notes which materialises if the holdetssel
the Notes prior to the final maturity of such NotHsthe holder decides to hold the Notes untibfin
maturity, the Notes will be redeemed at the amgahbut in the relevant Final Terms.

A holder of Notes denominated in a currency beingf@eign currency to such investor may be
exposed to adverse changes in currency exchangesrathich may affect the yield of such Notes
(Currency Risk).

A holder of Notes denominated in a in a currendypdp@ foreign currency to such investor is exposed
to the risk of changes in currency exchange ratégshhnmay affect the yield of such Notes. Changes in
currency exchange rates result from various facsush as macroeconomic factors, speculative
transactions and interventions by central banksgavérnments. A change in the value of any foreign
currency against the euro, for example, will regulh corresponding change in the euro value o&slot
denominated in a currency other than euro and r@gmonding change in the euro value of interest and
principal payments made in a currency other thaguio in accordance with the terms of such Nofes. |
the underlying exchange rate falls and the valub®®uro correspondingly rises, the price of tiogell
and the value of interest and principal paymentdentaereunder expressed in euro falls.

Furthermore, there is a risk that authorities wvjithisdiction over the currency in which an inve&or
financial activities are denominated principallyaynimpose or modify exchange controls. Such
exchange controls could adversely affect an apggkcexchange rate. As a result, investors may vecei
less interest or principal than expected, or nerest or principal.

There can be no assurance that a liquid secondargrket for the Notes will develop or, if it does
develop, that it will continue. In an illiquid mar&t, an investor may not be able to sell his Notés a
fair market prices (Liquidity Risk).

Application has been made to admit the Programntieetdviarkets, each of which appears on the list of
regulated markets issued by the European Commidsi@udition, the Programme provides that Notes
may be listed on an alternative market or stockarge or may not be listed at all.

Regardless of whether the Notes are listed orthete can be no assurance that a liquid secondary
market for the Notes will develop or, if it doesvdlop, that it will continue. The fact that the st
may be listed does not necessarily lead to grdigigdity as compared to unlisted Notes. If the &t
are not listed on any stock exchange, pricing médion for such Notes may, however, be more
difficult to obtain, which may adversely affect thigquidity of the Notes. In an illiquid market, an
investor might not be able to sell its Notes at timg at fair market prices or at prices that yibvide
them with a yield comparable to similar investmethist have a developed secondary market. This is
particularly the case for Notes that are especslysitive to interest rate, currency or markedstisire
designed for specific investment objectives ortegi@s or have been structured to meet the investme
requirements of limited categories of investorsn&ally, these types of Notes would have a more
limited secondary market and more price volatitthan conventional debt securities. llliquidity may
have a material adverse effect on the market vafudotes. The possibility to sell the Notes might
additionally be restricted by country-specific rees.

There is a risk that trading in the Notes will bespended, interrupted or terminated.

If the Notes are listed on one (or more) marketsi¢tv may be regulated or unregulated), the listihg
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such Notes may — depending on the rules applicablsuch stock exchange — be suspended or
interrupted by the respective stock exchange angpetent regulatory authority upon the occurrerfce o
a number of reasons, including violation of priomits, breach of statutory provisions, occurrente o
operational problems of the stock exchange or gdlgeif deemed required in order to secure a
functioning market or to safeguard the interestmeéstors. Furthermore, trading in the Notes may b
terminated, either upon decision of the stock emgkaa regulatory authority or upon applicatiorthmy
Issuer. Investors should note that the Issuer loamfluence on trading suspension or interruptions
(other than where trading in the Notes is termithafigon the Issuer’s decision) and that investoenn
event must bear the risks connected therewithattiqular, investors may not be able to sell tiNsites
where trading is suspended, interrupted or terrathaand the stock exchange quotations of such Notes
may not adequately reflect the price of such Nokesally, even if trading in Notes is suspended,
interrupted or terminated, investors should not& tuch measures may neither be sufficient nor
adequate nor in time to prevent price disruptiongocsafeguard the investors’ interests; for examnpl
where trading in Notes is suspended after priceigea information relating to such Notes has been
published, the price of such Notes may already Hepen adversely affected. All these risks would, if
they materialise, have a material adverse effethernvestors.

Credit ratings of Notes may not adequately refladitrisks of the investment in such Notes and may
be suspended, downgraded or withdrawn.

A rating of Notes, if any, may not adequately refflall risks of the investment in such Notes. Elyal
ratings may be suspended, downgraded or withdr&uwuoh suspension, downgrading or withdrawal
may have an adverse effect on the market valudradithg price of the Notes. A credit rating is @ot
recommendation to buy, sell or hold securities laag be revised or withdrawn by the rating agency at
any time.

In the event that any Notes are redeemed prior beit maturity, a holder of such Notes may be
exposed to risks, including the risk that his ineegent will have a lower than expected yield (Rigk o
Early Redemption).

The applicable Final Terms will indicate whetherlssuer may have the right to call the Notes paor
maturity (an optional call right) if any or whethi&e Notes will be subject to early redemption ugien
occurrence of an event specified in the applicélital Terms (an early redemption event). The Issuer
will always have the right to redeem the Noteshd tssuer is required to make additional (gross-up)
payments for reasons of taxation. If the Issueeeats the Notes prior to maturity or the Notes are
subject to early redemption due to an early redempvent, a holder of such Notes is exposed to the
risk that, due to early redemption, its investmedit have a lower than expected yield. The Issuer
might exercise its optional call right if the yiedth comparable Notes in the capital markets fallgch
means that the investor may only be able to retnthess redemption proceeds in Notes with a lower
yield.

Investors should note that where the Terms and i@onsl of the Notes provide for a right of early
redemption by the Issuer only, Noteholders usugdlyeive a higher yield on their Notes than they
would if they were also granted a right to earlglaem the Notes. Excluding the Noteholders’ right to
redeem Notes prior to their maturity is often acpralition for the Issuer being able to hedge its
exposure under the Notes. Thus, without early rediem by Noteholders being excluded, the Issuer
would not be able to issue Notes at all, or thadssvould factor the potential hedging break costs
the redemption amount of the Notes, thus redudiegyield investors receive from the Notes. Investor
should therefore carefully consider whether thapkitihat a right of early redemption only for the
Issuer would be to their detriment, and shoulthély think that this is the case, not invest inNloes.
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There is a risk that Noteholders may not be ableréinvest proceeds from the Notes in such a way
that they earn the same rate of return (ReinvestrBisk).

Noteholders may be subject to the risk that intasedividends earned from an investment in theeNot
may not in the event of an early redemption of Bioyes be able to be reinvested in such a way that
they earn the same rate of return as the redeeroes N

Legality of Purchase.

Neither the Issuer, the Dealers nor any of theipeetive affiliates has or assumes responsibityttfe
lawfulness of the acquisition of the Notes by aspextive purchaser of the Notes, whether under the
laws of the jurisdiction of its incorporation oreturisdiction in which it operates (if differerty for
compliance by that prospective purchaser with ams| regulation or regulatory policy applicabletto

A prospective purchaser may not rely on the Issihver Dealers or any of their respective affiliaites
connection with its determination as to the legaditits acquisition of the Notes.

The tax impact of an investment in the Notes shoble carefully considered.

Potential purchasers and sellers of the Notes dHmilaware that they may be required to pay taxes o
other documentary charges or duties in accordaitbethe laws and practices of the country where the
Notes are transferred or other jurisdictions. Imeqgjurisdictions, no official statements of the tax
authorities or court decisions may be availableifioovative financial instruments such as the Notes
Potential investors are advised not to rely up@ntéix overview contained in this document but to as
for their own tax adviser’s advice on their indivad taxation with respect to the acquisition, saie
redemption of the Notes. Only these advisers asepnsition to duly consider the specific situatasn
the potential investor. This investment considerathas to be read in connection with the section
“Taxation” of this Prospectus.

The Notes are governed by Austrian law, and changespplicable laws, regulations or regulatory
policies may have an adverse effect on the Isstieg,Notes and the investors.

The Terms and Conditions of the Notes will be goeerby Austrian law in effect as at the date of thi
Prospectus. Investors should thus note that thergowg law may not be the law of their own home
jurisdiction and that the law applicable to the &otmay not provide them with similar protection as
their own law. Furthermore, no assurance can bengas to the impact of any possible judicial deaisi
or change to Austrian law (or law applicable in %iag, or administrative practice after the datehi$
Prospectus.

If a loan or credit is used to finance the acquisih of the Notes, the loan may significantly increa
the risk of a loss.

If a loan is used to finance the acquisition of N@es by an investor and the Notes subsequently go
into default, or if the trading price diminishegmsficantly, the investor may not only have to face
potential loss on its investment, but it will alsave to repay the loan and pay interest theredonaA
may significantly increase the risk of a loss. ktees should not assume that they will be ablepay

the loan or pay interest thereon from the proffta eransaction in the Notes. Instead, investomilsh
assess their financial situation prior to an inwvesit, as to whether they are able to pay intereshe
loan, repay the loan on demand, and that they mifgrdosses instead of realising gains.

Incidental costs related in particular to the purelse and sale of the Notes may have a significant
impact on the profit potential of the Notes.

When Notes are purchased or sold, several typascafental costs (including transaction fees and
commissions) may be incurred in addition to thecpase or sale price of the Notes. These incidental
costs may significantly reduce or eliminate anyfipfoom holding the Notes. Credit institutions as

rule charge commissions which are either fixed mimh commissions or pro-rata commissions,
depending on the order value. To the extent thditiadal - domestic or foreign - parties are inwadv

in the execution of an order, including but notitad to domestic dealers or brokers in foreign ratek
investors may also be charged for the brokerage tsammissions and other fees and expenses of such
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parties (third party costs).

In addition to such costs directly related to thecpase of Notes (direct costs), investors must tallse

into account any follow-up costs (such as custads). Investors should inform themselves about any
additional costs incurred in connection with theghase, custody or sale of the Notes before inwgsti

in the Notes.

Investors have to rely on the functionality of tlrelevant clearing system.

The Notes are purchased and sold through certearinf systems, such as Clearstream Banking S.A.
or Euroclear Bank S.A./N.V. The Issuer does notimgsany responsibility as to whether the Notes are
actually transferred to the securities portfoliotbé relevant investor. Investors have to rely lo@ t
functionality of the relevant clearing system.

An Austrian court can appoint a trustee (Kuratorpf the Notes to exercise the rights and represent
the interests of Noteholders on their behalf.

Pursuant to the Austrian Notes Trustee Aqatr@torengesedz a trusteeurator) can be appointed by
an Austrian court, upon the request of any intecegirty (e.g., a Noteholder) or upon the initiatof

the competent court, for the purposes of reprasgritie common interests of the Noteholders in
matters concerning their collective rights. In maar, this may occur if insolvency proceedinge ar
initiated against the Issuer, in connection witlh amendments to the terms and conditions of thesNot
or changes relating to the Issuer, or under otimgifes circumstances. If a trustee is appointedyiit
exercise the collective rights and represent tterésts of the Noteholders and will be entitlednake
statements on their behalf which shall be bindingah Noteholders. Where a trustee represents the
interests and exercises the rights of Noteholdeismay conflict with or otherwise adversely atfédte
interests of individual or all Noteholders.

Changes in the EU Savings Directive could negatyvaffect investors.

The EU adopted the Council Directive 2003/48/E@ dlune 2003 on taxation of savings income in the
form of interest payments EU Savings Directivé), which obliges each EU member state to provide
to the tax authorities of other Member States tetdi payments of interest and other similar income
paid by a person within its jurisdiction to an wmidual resident in another Member State or to aerta
limited types of entities established in that otMamber State, except that Austria and Luxembourg
(and originally also Belgium) have instead imposedithholding system for a transitional period (the
ending of such transitional period being dependgun the conclusion of certain other agreements
relating to information exchange with certain otlw®untries) unless during such period they elect
otherwise. A number of other non-EU countries astdtbries, including Switzerland, have agreed to
adopt similar measures (a withholding system inddiee of Switzerland). On November 13, 2008, the
European Commission published a proposal for amentbnto the EU Savings Directive, which
included a number of suggested changes, which lemented, would broaden the scope of the
Directive described above. The European Parliarapptoved an amended version of this proposal on
April 24, 2009. Investors who are in any doubt @gheir position should consult their professional
advisers. Changes in the EU Savings Directive codtkrially adversely affect the taxation effects f
investors in the Notes.

Risk Factors associated with the Structure and/orertain characteristics of the Notes
Fixed Rate Notes and Step-up/Step-down Notes

A Noteholder of a Fixed Rate Note is exposed toriglethat the price of such Note falls as a resfilt
changes in the market interest rate. While the nahinterest rate of a Fixed Rate Note as specified
the applicable Final Terms is fixed during the lfiesuch Note, the current interest rate on thetaap
market (“market interest rate”) typically changesabdaily basis. As the market interest rate chenge
the price of a Fixed Rate Note also changes, btiiénopposite direction. If the market intereserat
increases, the price of a Fixed Rate Note typidalllg, until the yield of such Note is approxinigte
equal to the market interest rate. If the markedrast rate falls, the price of a Fixed Rate Nypecally
increases, until the yield of such Note is appratiety equal to the market interest rate. If the
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Noteholder of a Fixed Rate Note holds such Notd om&turity, changes in the market interest rage ar
without relevance to such Noteholder as the Notebei redeemed at a specified redemption amount,
usually the principal amount of such Note. The saisies apply to Step-up and Step-down Notes if the
market interest rates in respect of comparable Nate higher than the rates applicable to suchdNote

Floating Rate Notes

A Noteholder of a Floating Rate Note is exposedh risk of fluctuating interest rate levels and
uncertain interest income. Fluctuating interest tavels make it impossible to determine the yald
Floating Rate Notes in advance.

Zero Coupon Notes

Zero Coupon Notes do not pay current interest rtygpically issued at a discount from their norhina
value. Instead of periodical interest paymentsgifference between the redemption price and theeis
price constitutes interest income until maturityl aeflects the market interest rate. A Noteholdea o
Zero Coupon Note is exposed to the risk that theepsf such Note falls as a result of changes én th
market interest rate. Prices of Zero Coupon Notesrere volatile than prices of Fixed Rate Notes an
are likely to respond to a greater degree to manktetest rate changes than interest bearing naths

a similar maturity.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following overview does not purport to be cateland is taken from, and is qualified in its
entirety by, the remainder of this Prospectus andrelation to the Terms and Conditions of any
particular Tranche of Notes, the applicable Finarihs. Words and expressions defined or used in
“TERMS AND CONDITIONS OF THE NOTES” below shall éidlre same meanings in this overview.
The Issuer may agree with any Dealer that Notes Ineaigsued in a form other than that contemplated
in “TERMS AND CONDITIONS OF THE NOTES” herein, ihmigh event (in the case of listed or
publicly offered Notes only) a supplement to thesBectus, if appropriate, will be made available
which will describe the effect of the agreementhed in relation to such Notes.

Issuers

Guarantor
Arranger

Dealers

Principal Paying Agent

Programme Size

Method of Issue

Telekom Austria Aktiengesellschaft and
Telekom Finanzmanagement GmbH

Telekom Austria AG
The Royal Bank of Scotland plc

BAWAG P.S.K. Bank fur Arbeit und Wirtschaft und
Osterreichische Postsparkasse Aktiengesellschaf? B
PARIBAS, Citigroup Global Markets Limited, Erste
Group Bank AG, Raiffeisen Bank International AG,eTh
Royal Bank of Scotland plc and UniCredit Bank Aiastr
AG.

The Issuer may from time to time terminate the
appointment of any dealer under the Programme or
appoint additional dealers either in respect of anmore
Tranches or in respect of the whole Programme.
References in this Prospectus to “Permanent Déadegs

to the persons listed above as Dealers and to such
additional persons that are appointed as dealaesjrect

of the whole Programme (and whose appointment s n
been terminated) and to Dealers are to all Perntanen
Dealers and all persons appointed as a dealesjrece of
one or more Tranches.

BNP Paribas Securities Services

Up to EUR 2,500,000,000 (or its equivalent in othe

currencies) outstanding at any time. The Issudrs, t

Guarantor and the Dealers may agree on an inckdase

the amount of the Programme, which would require a
supplement to the Prospectus.

Notes may be issued on a continuing basis to omeooe
Dealers. Notes may be distributed on a syndicateubio-
syndicated basis. The method of distribution of heac
Tranche will be stated in the Final Terms.

The Notes will be issued in series (each Series’)
having one or more issue dates and on terms otberwi
identical (or identical other than in respect oé tfirst
payment of interest), the Notes of each Seriesgbein
intended to be interchangeable with all other Nofebhat
Series. Each Series may be issued in tranches @ach
“Tranche”) on the same or different issue dates. The
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Consolidation

Issue Price

Categories of investors

Clearing Systems

Initial Delivery of Notes

Currencies

Maturities

Denomination

Fixed Rate Notes

specific terms of each Tranche (which will be
supplemented, where necessary, with supplementaisTe
and Conditions of the Notes and, save in respethef
issue date, issue price, first payment of interastl
principal amount of the Tranche, will be identitalthe
terms of other Tranches of the same Series) widldieut

in final terms to this Prospectus (tHerfal Terms”).

Notes of one Series may be consolidated with Nofes
another Series and provisions in respect of such
consolidation will be contained in the relevant dkin
Terms.

Notes may be issued at their principal amount toa a
discount or premium to their principal amount.

Notes under the Programme may be issued to itistial
investors or retail investors.

Euroclear, Clearstream, Luxembourg and, in refatio
any Tranche, such other clearing system as magleea
between the Issuer, the Principal Payfgent and the
relevant Dealer.

On or before the issue date for each Tranchkeifilobal
Note is in New Global Note NGN”) form, it will be
delivered to a Common Safekeeper for Euroclear and
Clearstream, Luxembourg. On or before the issue fdat
each Tranche, if the Global Note is in Classic @ldtote
("CGN") form, the Global Note representing Bearer
Notes or Exchangeable Bearer Notes may be deposited
with a common depositary for Euroclear and Cleasstr,
Luxembourg or a depositary on behalf of the Issuer.
Global Notes may also be deposited with any other
clearing system or may be delivered outside angritig
system provided that the method of such deliverg ha
been agreed in advance by the Issuer, the Prirnegpahg
Agent and the relevant Dealer.

Subject to compliance with all relevant laws, lagons
and directives, Notes may be issued in any currédrtbg
Issuer and the relevant Dealers so agree.

Subject to compliance with all relevant laws, thetes
will have maturities as specified in the relevamnalF
Terms.

Notes will be issued in such denominations as imay
agreed by the relevant Issuer and the relevante(sal
and specified in the relevant Final Terms, save tha
minimum denomination of the Notes will be Euro 100
or, if any currency other than Euro, in an amouansuch
other currency equal to or exceeding the equivatént
Euro 1,000 at the time of the issue of the Notes.

Fixed interest will be payable in arrear on thdéedar
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Floating Rate Notes

Calculation of yield

Zero Coupon Notes

Interest Periods and
Interest Rates

Redemption

Optional Redemption

Early Redemption

Status of the Notes

dates in each year specified in the relevant Hieans.

Floating Rate Notes will bear interest set seprdor
each Series by reference to LIBOR or EURIBOR (or
such other benchmark as may be specified in tlevaat
Final Terms) as adjusted for any applicable margirese

are daily reference rates based on the averageesite
rates at which leading banks are prepared to lend
unsecured funds to other banks and which are fhaulis
by a designated distributor (currently Thomson Rext

An increase in EURIBOR or LIBOR leads to higher
interest rates, a decrease to lower interest rates.
Information on the past and future performance of
EURIBOR and LIBOR and their volatility can be
obtained from the designated distributor.

Interest periods will be specified in the relevéiinal
Terms.

ICMA method: The ICMA method computes the effeetiv
interest rate of Notes on the basis of daily irdere

Zero Coupon Notes may be issued at their principal
amount or at a discount to it and will not beaeinst.

The length of the interest periods for the Noted the
applicable interest rate or its method of calcalatinay
differ from time to time or be constant for any i8er
Notes may have a maximum interest rate, a minimum
interest rate or both. The use of interest accpeaiods
permit the Notes to bear interest at differentgatethe
same interest period. All such information will et out

in the relevant Final Terms.

Notes may be redeemable at par or at such other
Redemption Amount (detailed in a formula or othesyi

as defined in the Terms and Conditions and congliete
the relevant Final Terms.

The Final Terms issued in respect of each issudotds
will state whether such Notes may be redeemedefeith
whole or in part) prior to their stated maturity gny) at
the option of the Issuer and/or the holders. Thenge
applicable to such redemption are defined in themge
and Conditions.

Except as provided in “Optional Redemption” above,
Notes will be redeemable at the option of the Isgui®r

to maturity for tax reasons and, at the option loé t
Noteholders, only in certain defined circumstances
including in case of a Change of Control, in eaabecas
defined in the Terms and Conditions. S&&RMS AND
CONDITIONS OF THE NOTES—Maturity and
Redemptioh

The Notes will constitute direct, unconditional,
unsubordinated and unsecured obligations of theetss
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Cross Default

Negative Pledge

Withholding Tax

Governing Law

Place of Jurisdiction

Representation

Listing and Admission to
Trading

Ratings

all as described INTERMS AND CONDITIONS OF THE
NOTES—Status of the Ndteblotes issued by TFG will
have the benefit of a Guarantee issued by Telekom
Austria AG.

See TERMS AND CONDITIONS OF THE NOTES—
Events of Default

See TERMS AND CONDITIONS OF THE NOTES—
Negative Pledde

All payments of principal and interest in respettthe
Notes will be made free and clear of withholdingets of
Austria, subject to customary exceptions as desdrih
“TERMS AND CONDITIONS OF THE NOTES—
Taxatiord.

Austrian law

The competent Austrian courts shall have exclusive
jurisdiction to settle any disputes that may adse of or

in connection with any Notes, to the extent peribiss
according to applicable mandatory consumer pragcti
legislation.

Pursuant to the Austrian Notes Trustee AGegetz
betreffend die gemeinsame Vertretung der Rechte der
Besitzer von auf den Inhaber lautenden oder durch
Indossament Ubertragbaren Teilschuldverschreibungen
und die bicherliche Behandlung der fir solche
Teilschuldverschreibungen eingeraumten Hypothekar-
rechte,RGBI 49/1874 of 24 April 1874; Kuratorenge3etz

a trusteeurator) can be appointed by an Austrian court,
upon the request of any interested party (e.g., a
Noteholder) or upon the initiative of the competeotirt,

for the purposes of representing the common inteefs
the Noteholders in matters concerning their calect
rights. In particular, this may occur if insolvency
proceedings are initiated against the Issuer, imeotion
with any amendments to the terms and conditionthef
Notes or changes relating to the Issuer, or undeero
similar circumstances. If a trustee is appointedwill
exercise the collective rights and represent tteyésts of

the Noteholders and will be entitled to make staeis

on their behalf which shall be binding on all Natkters.

Application will be made to admit the Programmel/an
Notes to the Markets or as otherwise defined inTiens
and Conditions and completed in the relevant Fieains
and references to listing shall be construed adogisd
As specified in the relevant Final Terms, a Senesy,
but need not be, listed on the Markets or any athemket
or stock exchange.

As of the publication date of the Prospectus, rdiags
assigned by the rating agencies to the Programme
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Selling Restrictions

are as follows:
by Moody’s (as defined below):

long-term Baal
rating:

short-term P-2
rating:

by S&P (as defined below):

long-term BBB
rating:

Tranches of Notes may be rated or unrated. Where a
Tranche of Notes is rated, such rating will be gptin
the relevant Final Terms.

A rating is not a recommendation to buy, sell orIdo

securities and may be subject to suspension, reidact

or withdrawal at any time by the assigning rating
agency.

Whether or not each credit rating applied for ilatien to

a relevant Tranche of Notes will be issued by aitre
rating agency established in the European Union and
registered under Regulation (EC) No. 1060/2009 as
amended by Regulation (EU) No 513/2011 (ti&gRA
Regulation”) will be disclosed in the Final Terms.

United States, the European Economic Area, United
Kingdom, Japan and such other restrictions as ney b
required in connection with a particular issue. aés
“SELLING RESTRICTIONS” below.

The Notes to be offered and sold will be subjecthi®
restrictions of Category 2 for the purposes of Ratgan
S under the Securities Act.

Notes having a maturity of more than one year bl
subject to the United States Tax Equity and Fiscal
Responsibility Act of 1982 'EFRA”). Notes will be
issued in compliance with US Treas. Reg. 81.163-
5(c)(2)(i)(D) (the ‘D Rules”).
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INTRODUCTION TO THE TERMS AND CONDITIONS OF THE NOT ES
General

Under this Programme, the Issuers may from timtine issue Notes to one or more of the Dealer(s)
(as defined herein) in any currency agreed betwibenissuer and the Dealer(s). The maximum
aggregate principal amount of the Notes from timé¢irhe outstanding under the Programme will not
exceed EUR 2,500,000,000 (or nearly equivalentniottzer currency). The Issuer may increase the
amount of the Programme in accordance with the desmthe Programme Agreement from time to
time, which would require a supplement to the Peofis.

Notes may be issued on a continuing basis to omeooe Dealers. Notes may be distributed by way of
public offers or private placements and, in eackec@n a syndicated or non-syndicated basis. The
method of distribution of each Tranche will be sthin the Final Terms.

The Notes will be issued in series (eachSarfes”). Each Series may be issued in tranches (each a
“Tranche”) being intended to be interchangeable with aleptdotes of the same Series issued on the
same or different issue dates. The specific terheaoh Tranche (which will be supplemented, where
necessary, with supplemental terms and conditiols save in respect of the issue date, issue price,
first payment of interest and principal amount lodé fTranche, will be identical to the terms of other
Tranches of the same Series) will be set out inrétevant Final Terms to this Prospectus (thméal
Terms”). The Final Terms will be displayed on the websfethe Luxembourg Stock Exchange
(www.bourse.lu) if the Programme is listed on tffific@al list of the Luxembourg Stock Exchange and
the respective Notes are admitted to trading on rdwulated market of the Luxembourg Stock
Exchange.

Issue Procedure

The relevant Issuer and the relevant Dealer(s)agilee on the terms and conditions applicable to
each particular Tranche of Notes (ti@ohditions”). The Conditions will be constituted by the
Terms and Conditions of the Notes set forth belthe (Terms and Conditions’) as completed

by the provisions of the Final Terms (tHérial Terms”).

The provisions of the applicable Final Terms and Trerms and Conditions, taken together, shall
constitute the Conditions. Such Conditions willdoastituted as follows:

the blanks in the provisions of the Terms and Ciovtb which are applicable to the Notes will
be deemed to be completed by the information coethiin the Final Terms as if such
information were inserted in the blanks of suchvizions;

the Terms and Conditions will be completed by e bf any provisions of the Final Terms;
alternative or optional provisions of the Terms @uahditions as to which the corresponding
provisions of the Final Terms are not selectedoonmleted will be deemed to be not applicable
and shall be marked as “not applicable”; and

all instructions and explanatory notes set outgmase brackets in the Terms and Conditions and
any footnotes and explanatory text in the Finalmi®ewill be deemed to be deleted from the
Terms and Conditions.

Each Global Note representing the Notes of thevagieSeries will have the Final Terms and the Terms
and Conditions attached.
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TERMS AND CONDITIONS OF THE NOTES

Notes issued by Telekom Finanzmanagement GmbH uhdeProgramme will have the benefit of a
guarantee issued by Telekom Austria AG. If the Ndtave the benefit of a Guarantee, references in
these Terms and Conditions to the Guarantee an@ubeantor shall apply.

81
Currency, Denomination, Form, Clearing System and Nteholder

(2) Currency, Denomination and Form. This Series okadthe “Notes”; this term includes any
further Notes issued pursuant to 811 that form a singlesavith the Notes) ofTelekom
Finanzmanagement GmbHTelekom Austria AG (the ‘issuer”) are issued in[insert
currency] (the "Currency”) in an aggregate principal amount [ofsert aggregate principal
amounf (in words:[insert aggregate principal amount in worfjsand are divided into (up to)
[insert number of Notels Notes payable to the bearer, with a principal amaf [insert
denominatior] each (the Specified Denomination’). The Notes are issued in bearer form
only.

2) Temporary Global Note — Exchange

(@) The Notes are initially represented by a temporglobal note (the Temporary
Global Note”) without coupons which will be exchangeable fopeamanent global
note (the Permanent Global Noté and, together with the Temporary Global Note, the
“Global Notes and each aGlobal Note”) without coupons. Each Global Note shall be
signed manually by two directors of the Issuer simall each be authenticated by or on
behalf of the Paying Agent. The right to have défia Notes or coupons issued is
excluded.

(b) The Temporary Global Note shall be exchangedhi® Permanent Global Note on a date
(the “Exchange Daté) not earlier than 40 days and not later than 18 dafter the
Issue Date. Such exchange and any payment of sihtere Notes represented by a
Temporary Global Note shall only be made upon éejivof certifications to the effect
that the beneficial owner or owners of the Notgsasented by the Temporary Global
Note is or are not (a) U.S. person(s) as definethbyU.S. Securities Act of 1933. A
separate certification shall be required in respéeach such payment of interest. Any
such certification received by the Paying Agentdafined in the Final Terms) on or
after the 40th day after the Issue Date will beited as a request to exchange such
Temporary Global Note as described above. Any g@&sidelivered in exchange for
the Temporary Global Note shall be delivered onlisme of the United States.

3) Clearing SystemEach Global Note will be kept in custody by or lbehalf of the Clearing
System until all obligations of the Issuer undee tNotes have been satisfiedCléaring
Systeni means each of the following: Clearstream Bankiuogiété anonyme, Luxembourg
(“Clearstream Luxembourg’) and Euroclear Bank S.A./N.V. Euroclear”) (together, the
“ICSDs’” and each anlCSD”) or any successor in this capacity. Notes issnethew global
note” (“NGN”) form will be kept in custody by a common safgeeon behalf of the ICSDs
and Notes issued in “classical global noteCGN”) form will be kept in custody by a common
depository.

4) Noteholder.”Noteholder’ means any holder of a proportionate co-ownershigtieer similar
right in the Global Notes, which are transferablelasively pursuant to the conditions of the
Clearing System and applicable law.

[In case of Global Notes in the form of NGN, include

(5) Records of the ICSD3he nominal amount of the Notes represented byrdmporary Global
Note and the Permanent Global Note shall be theeggte amount from time to time entered in
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the records of the ICSDs. The records of the IC8{ich expression means the records that
the ICSD holds for its customers which reflect #mount of such customer’s interest in the
Notes) shall be conclusive evidence of the aggesgaminal amount of the Notes represented
by the Temporary Global Note and the Permanent &ldlmte and, for these purposes, a
statement issued by a ICSD stating the nominal ainofuthe Notes so represented at any time
shall be conclusive evidence of the records ofé¢fevant ICSD at that time.

On any redemption or payment of an instalment ¢er@st being made in respect of, or
purchase and cancellation of, any of the Notesessprted by the Temporary Global Note and
the Permanent Global Note, the Issuer shall pradwatedetails of such redemption, payment or
purchase and cancellation (as the case may be}pect of the Temporary Global Note and the
Permanent Global Note shall be entered pro rafaeimecords of the ICSDs and, upon any such
entry being made, the aggregate nominal amounhefiotes recorded in the records of the
ICSDs and represented by the Temporary Global Biotethe Permanent Global Note shall be
reduced by the aggregate nominal amount of thesdNsgedeemed or purchased and cancelled
or by the aggregate amount of such instalment &b pa

On an exchange of a portion only of the Notes rteed by a Temporary Global Note, the
Issuer shall procure that details of such exchahgdl be entered pro rata in the records of the
ICSDs]

[(B)I(6)] ISIN. The ISIN Code (International Securities Idengfion Number or ISIN) isifisert

(1)

(2)

ISIN].

Any references in these Terms and Conditions er¢tevant Final Terms to “EUR” or “euro”
means the official currency unit of the member ¢daa of the European Union who have
adopted monetary union.

§2
Status of the Notes, Negative Pledge [and Guaraniee

Status of the NoteFhe obligations under the Notes constitute unsedretwithstanding the
Guarantee in relation to Notes issued by Telekomafimanagemertand unsubordinated
obligations of the Issuer rankingari passuamong themselves anhri passuwith all other
unsecured and unsubordinated obligations of theetssave for such obligations as may be
preferred by mandatory provisions of law.

Negative PledgeEach of the Issuer and the Guarantor undertas$ong as any Notes are
outstanding, but only up to the time all amountprificipal and interest have been placed at the
disposal of the Agent, not to, and shall procusd tito Material Subsidiary of the Issuer or the
Guarantor will, create or permit to subsist any tg@ge, charge, pledge, lien (other than solely
by operation of law) or other encumbrance upon anall of its present or future assets
(including any uncalled capital) to secure any Rublebt of any Person or any obligation of
any Person under any guarantee of or indemnityegpect of any Public Debt of any other
Person, without at the same time having the Notiel share equally and ratably in such
security or such other security as shall be apgtdwe an independent accounting firm of
internationally recognised standing as being edeintasecurity.

Nothing in this 82 shall prevent the Issuer, theaaator or any Material Subsidiary of the
Issuer or the Guarantor, as the case may be, freatieg or permitting to subsist a mortgage,
lien, pledge or other charge upon a defined orndéfe pool of its assets including, but not
limited to, receivables (not representing all of #hissets of the Issuer, the Guarantor or any
Material Subsidiary of the Issuer or the Guarardsrthe case may be) (th®ecured Assety
which is or was created pursuant to any secuiiisair like arrangement in accordance with
established market practice (whether or not invighitself as the issuer of any issue of asset
backed securities) and whereby all payment obbgatiin respect of the Public Debt of any
Person or under any guarantee of or indemnity apaet of the Public Debt of any other

- 68 -



®3)

(4)

()

(6)

(7)

Person, as the case may be, secured on, or onteaesinin, the Secured Assets are to be
discharged solely from the Secured Assets (orysfileim (i) the Secured Assets and (ii) assets
of a Person other than the Issuer, the GuarantanpiMaterial Subsidiary of the Issuer or the
Guarantor).

“Material Subsidiary” at any time shall mean a Subsidiary of the Issué¢he Guarantor, as
applicable:

€) whose gross revenues attributable to the Isswnethe Guarantor, as applicable,
(consolidated in the case of a Subsidiary whicélfitsas Subsidiaries) or whose total
assets (consolidated in the case of a Subsidiaighvitself has Subsidiaries) represent
not less than 10% of the consolidated gross regeatigbutable to the shareholders of
the Issuer or the Guarantor, as applicable, othascase may be, consolidated total
assets, of the Issuer or the Guarantor, as apf@icahd its Subsidiaries taken as a
whole, all as calculated respectively by referetwdhe then latest audited accounts
(consolidated or, as the case may be, unconsalidafethe Subsidiary and the then
latest audited consolidated accounts of the Issutve Guarantor, as applicable, and its
Subsidiaries; or

(b) to which the whole or substantially the whole tbe undertaking and assets of a
Subsidiary of the Issuer or the Guarantor, as epple, is transferred which
immediately before the transfer is a Material Sdibsy; or

(©) whose gross revenues and/or total assets egpréss than the 10% threshold in (a)
above, but, when aggregated with the gross revesm@/®r total assets of one or more
Non-Material Subsidiaries, would represent mora thiach threshold percentage.

A report of independent auditors appointed by Hseiér or the Guarantor, as applicable, stating
that in their opinion a Subsidiary of the Issuetter Guarantor, as applicable, is or is not or was
not at any particular time or throughout any spetiperiod a Material Subsidiary shall, in the
absence of manifest error, be conclusive and lgnatinall parties.

“Non-Material Subsidiary” at any time shall mean any Subsidiary of the Issarethe
Guarantor, as applicable, which:

@) has created or has outstanding any mortgagegehpledge, lien (other than solely by
operation of law), or other encumbrance upon anglloof its present or future assets
(including any uncalled capital) to secure (i) &wblic Debt of any Person or (ii) any
obligation of any Person under any guarantee ahaemnity in respect of any Public
Debt of any other Person; and

(b) whose gross revenues and/or total assets ejriess than the 10% threshold in (a) of
the definition of Material Subsidiary.

“Public Debt’ means indebtedness which is in the form of, oresgnted or evidenced by,
bonds, notes, debentures, loan stock or other isesuwhich for the time being are, or are
intended to be, quoted, listed, ordinarily dealtointraded on any stock exchange, over-the-
counter or other regulated or unregulated markets.the avoidance of doubt, certificates of
indebtednessSchuldscheindarlehglo not constitute Public Debt.

“Persori means any individual, company, corporation, firpgrtnership, joint venture,
association, organisation, state, agency of a statéher entity, whether or not having separate
legal personality.

A companyis a “Subsidiary” of another company, itshblding company’, if that other
company:
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(a) holds a majority of the voting rights in it; or

(b) is a member of it and has the right to appoimtemove a majority of (i) its board of
directors and/or (ii) its supervisory board (if pable); or

(©) is a member of it and controls alone, purst@ain agreement with other shareholders or
members, a majority of the voting rights in it,

orif it is a subsidiary of a company which is itsesubsidiary of that other company.

[In case of Notes issued by Telekom Finanzmanagen@mtbH, include

(8)

Guarantee Telekom Austria AG (theGuarantor”) has given its unconditional and irrevocable
guarantee (theGuarante€’) for the due payment of principal of, and intd¢res, and any other
amounts expressed to be payable under the Notekerime Guarantee, each Noteholder may
require performance of the Guarantee directly fribra Guarantor and may enforce the
Guarantee directly against the Guarantor. The Gteeaconstitutes a direct, unconditional,
unsubordinated and unsecured obligation of the &uar which ranks and will at all times
rank at leaspari passuwith all other present and future direct, uncaodal, unsubordinated
and unsecured obligations of the Guarantor, savsufoh obligations as may be preferred by
mandatory provisions of law. Copies of the Guarantey be obtained free of charge at the
office of the Paying Agent set forth in 89. The @Gudee is meant to be and shall be interpreted
as abstrakter Garantievertragpursuant to 8880a of the Austrian General Civild€o
(Allgemeines Birgerliches Gesetzbuyand not as suretB(irgschaf} or as a joint obligation as

a borrower iitschuldney.]

83
Interest

[In case of an issuance of Notes with a fixed inteteate, include

(1a)

(1b)

(1c)

Rate of Interest and Interest Payment Dat€he Notes shall bear interest on their then
outstanding principabmountat the rate ofinsert interest rat§o per annum (the Fixed
Interest Rate’) from and including[insert Issue Datg (the ‘Issue Daté) to but excluding the
Maturity Date (as defined in 84(1)). Interest shallpayabl¢annually[ semi-annuallyin arrears
on [insert Fixed Interest Payment Dajeof each year (each such date, &mxéd Interest
Payment Date€). The first payment of interest shall be made[imsert First Fixed Interest
Payment Datg (the ‘First Fixed Interest Payment Datg).

Calculation of InterestEach period from and including the Issue Datebtd, excluding, the
First Fixed InteresPaymentDate and any subsequent period from and includingixed
Interest Payment Date to, but excluding, the néxed-Interest Payment Date is aRixXed
Interest Period’. The amount of interest payable on the Notes {figed Interest Amount”)

for each Fixed Interest Period shall be calcul@gdnultiplying the Fixed Interest Rate and the
Day Count Fraction with the principal amount of le&ote and rounding the resulting figure to
the nearest cent, with 0.5 or more of a cent beingded upwards.

Day Count Fraction:Day Count Fraction” means, in respect of the calculation of an amount
of interest on aniote for any period of time:

@ if “Actual/Actual (ICMA) " is specified in the applicable Final Terms:

(A) in the case of Notes where the number of dayserreétevant period from (and
including) the most recent Fixed Interest PaymeateD(or, if non, the First
Fixed Interest Payment Date) to (but excluding) rlevant payment date (the
“Accrual Period”) is equal to or shorter than the Determinatiomideeduring
which the Accrual Period ends, the number of daysuch Accrual Period
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divided by the product of (1) the number of daysuch Determination Period
and (2) the number of Determination Dates (as fipddn the applicable Final
Terms) that would occur in one calendar year, or

(B) in the case of Notes where the Accrual Periodngéo than the Determination
Period during which the Accrual Period ends, tha st

D the number of days in such Accrual Period fallinghie Determination
Period in which the Accrual Period begins dividgdtbe product of
(x) the number of days in such Determination Peviasid (y) the
number of Determination Dates that would occurne calendar year;
and

2) the number of days in such Accrual Period falling the next
Determination Period divided by the product of @ number of days
in such Determination Period and (y) the numbemDetermination
Dates that would occur in one calendar year;

0] if “30/360 is specified in the applicable Final Terms, the
number of days in the period from (and includinigg tmost
recent Fixed Interest Payment Date (or, if none Hirst
Interest Commencement Date) to (but excluding)rétevant
payment date (such number of days being calculatethe
basis of a year of 360 days with 12 30-day mondnsyled by
360.

“Determination Period” means each period from (and including) a Deteatiim Date to (but
excluding) the next Determination Date (includimghere either the Issue Date or the final
Fixed Interest Payment Date is not a Determinalate, the period commencing on the first
Determination date prior to, and ending on thet fidetermination Date falling after, such
date)]

[In case of an issuance of Notes with a variabledrgst rate, include

(1a)

Rate of Interest and Interest Payment DafEse Notes shall bear interest on their then
outstanding principal amount at the Floating IrdeiRate calculated by the Calculation Agent
from and including[insert Issue Datg (the ‘Issue Date’). Interest will be payable
[annually[ semi-annualljf quarterly in arrears on each Floating Interest Payment Diagefjrst
such payment to be made ¢msert First Floating Interest Payment Daje(the ‘First
Floating Interest Payment Daté).

“Floating Interest Payment Daté means[insert variable interest payment datg(sh each year.
Each period from and including the Issue Date to dxcluding the First Floating Interest
Payment Date and thereafter from and including ddohting Interest Payment Date to but
excluding the next following Floating Interest PamhDate is aFloating Interest Period'.

“Floating Interest Raté’ for each Floating Interest Period will be either:
0] the offered quotation; or

(ii) the arithmetic mean (rounded if necessaryhe fifth decimal place, with 0.000005
being rounded upwards and, in case of EURIBOR,@&:POf the offered quotations,

(expressed as a percentage rate per annum) fRetfleeence Rate which appears on the Screen
Page as at 11.00 a.m. (London time, in the caddB®R, or Brussels time, in the case of
EURIBOR) on the Interest Determination Date in doesplus the Margin, all as determined
by the Calculation Agent. If five or more of suditieoed quotations are available on the Screen
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(1b)

(1c)

(1d)

Page, the highest (or, if there is more than oreh dughest quotation, one only of such
quotations) and the lowest (or, if there is mom@ntbne such lowest quotation, one only of such
quotations) shall be disregarded by the Calculafigent for the purpose of determining the
arithmetic mean (rounded as provided above) of sifeled quotations.

“Reference Rate” means th¢insert applicable EURIBOR or LIBOR reference rdte

“Screen Page’means pagginsert screen padeon the Reuters Monitor or such other screen
page of Reuters or such other information serv&c@as been designated the successor to the
Screen Page for the purpose of displaying suck.rate

“Margin” meandinsert margil% per annum.

“Interest Determination Date” means the second Business Day prior to the comenesrat of
the relevant Floating Interest Period.

If the Screen Page is not available, the Calculafdgent shall request the five Reference
Banks selected by it to provide the Calculation tgeith an offered quotation (expressed as a
percentage rate per annum) for a period equaletoeievant Floating Interest Period to leading
banks in the interbank market at approximately @ &0n. on the Interest Determination Date.
If two or more of the selected Reference Banksipmthe Calculation Agent with such offered
quotations, the Floating Interest Rate for suchafihg Interest Period shall be the arithmetic
mean of such offered quotations (rounded if necgdsahe fifth decimal place, with 0.000005
being rounded upwards and, in case of EURIBOR,@@P@Ilus the Margin. If the Floating
Interest Rate cannot be determined in accordanttethe foregoing provisions, the Floating
Interest Rate shall be the offered quotation orattidlametic mean of the offered quotations on
the Screen Page on the last day preceding theestit€®etermination Date on which such
guotations were offered, plus the Margin.

“Reference Banks” means, in the case of a determination of LIBOR, phincipal London
office of five major banks in the London inter-bamliarket and, in the case of a determination
of EURIBOR, the principal Euro-zone office of fiveajor banks in the Euro-zone inter-bank
market, in each case selected by the Calculati@niAg

The Calculation Agent shall, on or as sooprasticable after each time at which the Floating
Interest Rate is to be determined, determine thatilg Interest Rate and calculate the amount
of interest (the hterest Amount”) payable on the Notes for the relevant Floatinigriest
Period. The Interest Amount shall be calculatedruftiplying the Floating Interest Rate and
the Day Count Fraction with the principal amounteafch Note and rounding the resulting
figure to the nearest cent, with 0.5 or more oéat deing rounded upwards.

The Calculation Agent will cause the Floatimgerest Rate, each Interest Amount for each
Floating Interest Period, each Floating Interestiddeand the relevant Floating Interest
Payment Date to be notified to the Issuer and thar&htor and, if required by the rules of any
stock exchange on which the Notes are from timente listed, to such stock exchange, and to
the Noteholders by notice in accordance with §12ams as possible after their determination,
but in no event later than at the beginning of iimenediately following Floating Interest
Period. Each Interest Amount and Floating InteRegtment Date so notified may subsequently
be amended (or appropriate alternative arrangenmmeais be made by way of adjustment)
without notice in the event of an extension or swing of the Floating Interest Period. Any
such amendment will be promptly notified to anycktexchange on which the Notes are then
listed and to the Noteholders in accordance with 81

All certificates, communications, opinions, teleninations, calculations, quotations and
decisions given, expressed, made or obtained éoptnposes of the provisions of this § 3(1) by
the Calculation Agent shall (in the absence of femshierror) be binding on the Issuer, the
Guarantor, the Paying Agent and the Noteholders.
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[In case of an issuance of Zero Coupon Notes, inctud

(1)

)

No Periodic Payments of Interedthere will be no periodic payments of interestetation to
zero coupon Notes Zero Coupon Notes’).]

“Day Count Fraction”, in respect of the calculation of an amount fay &loating Interest
Period means:

(@)

(b)

(c)

(d)

(€)

if “Actual/Actual” or “Actual/Actual (ISDA)” is specified in the applicable Final

Terms, the actual number of days in the Floatirigrést Period divided by 365 (or, if

any portion of that Floating Interest Period fatlaa leap year, the sum of (i) the actual
number of days in that portion of the Floating et Period falling in a leap year

divided by 366 and (ii) the actual number of dayshiat portion of the Floating Interest
Period falling in a non-leap year divided by 365);

if “Actual/365 (Fixed)” is specified in the applicable Final Terms, thesakchumber of
days in the Floating Interest Period divided by;365

if “Actual/360” is specified in the applicable Final Terms, thesacnumber of days in
the Floating Interest Period divided by 360;

if “30/360", “360/360" or “Bond Basis” is specified in the applicable Final Terms, the
number of days in the Floating Interest Periodddd by 360, calculated on a formula
basis as follows:

Day Count Fraction = [360 x (Y,— Y )] +[30 x (M,—M))] + (D,— D))

360

where:

“Y," is the year expressed as a number, in whichitseday of the Floating Interest
Period falls;

“Y," is the year, expressed as a number, in whichdtyeimmediately following the
last day included in the Floating Interest Periaithf

“Ml” is the calendar month, expressed as a numbewhich the first day of the
Floating Interest Period falls;

“M." is the calendar month, expressed as a numbewrhioh the day immediately
following the last day included in the Floatingdrest Period falls;

“ Dl” is the first calendar day, expressed as a nundjehe Floating Interest Period,
unless such number would be 31, in which calsmilDbe 30;

“D," is the calendar day, expressed as a number, inatedy following the last day
included in the Floating Interest Period, unlesshsnumber would be 31 and 3
greater than 29, in which casgwill be 30;

if “30E/360 or “Eurobond Basis is specified in the applicable Final Terms, the
number of days in the Floating Interest Perioddidi by 360, calculated on a formula
basis as follows:
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(f)

Day Count Fraction = [360 x (Y,—Y )] + [30 x (M,—M,)] + (D,— D))

360

where:

“Y," is the year expressed as a number, in whichitseday of the Floating Interest
Period falls;

“Y," is the year, expressed as a number, in whictdttyeimmediately following the
last day included in the Floating Interest Periaithf

“M." is the calendar month, expressed as a numbewhich the first day of the
Floating Interest Period falls;

“M," is the calendar month, expressed as a numbewrhich the day immediately
following the last day included in the Floatingdrest Period falls;

“ Dl” is the first calendar day, expressed as a nundjehe Floating Interest Period,
unless such number would be 31, in which calsmiIDbe 30;

“D," is the calendar day, expressed as a number, imatedd following the last day

included in the Floating Interest Period, unlesshsuumber would be 31, in which case
D, will be 30; and

if “ 30E/360 (ISDA) is specified in the applicable Final Terms, thanber of days in
the Floating Interest Period divided by 360, calted on a formula basis as follows:

Day Count Fraction = [360 x (Y,— Y )] + [30 x (M,— M )] + (D,— D)

360

where:

“Y," is the year expressed as a number, in whichitseday of the Floating Interest
Period falls;

“Y," is the year, expressed as a number, in whictdtyeimmediately following the
last day included in the Floating Interest Periaitbf

“Ml” is the calendar month, expressed as a numbewhich the first day of the
Floating Interest Period falls;

“M." is the calendar month, expressed as a numbewrhioh the day immediately
following the last day included in the Floatingdrest Period falls;

“ Dl” is the first calendar day, expressed as a nundjehe Floating Interest Period,

unless (i) that day is the last day of Februargiipsuch number would be 31, in which
case QWiII be 30; and

“D," is the calendar day, expressed as a number, inatedy following the last day

included in the Floating Interest Period, unle3sh@t day is the last day of February
but not the Maturity Date or (ii) such number woldel 31, in which case Dwill be

30]
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®3)

(4)

©®)

(1)

(2)

Business Day Conventioli the date for payment of any interest in respé@ny Note is not a
Business Day, it shall be

(@) if “Following Business Day Conventiohis specified in the applicable Final Terms:
postponed to the next day which is a Business Day.

(b) if “Modified Following Business Day Conventiohis specified in the applicable Final
Terms: postponed to the next day which is a Busiiesy unless it would thereby fall
into the next calendar months, in which event tloating Interest Payment Date shall
be the immediately preceding Business Day.

(© if “Preceding Business Day Conventidnis specified in the applicable Final Terms:
the immediately preceding Business Day.

(d) if “FRN Convention’ is specified in the applicable Final Terms: pastpd to the next
day which is a Business Day unless it would theffallyinto the next calendar month,
in which event (i) the Floating Interest PaymentteDahall be the immediately
preceding Business Day and (ii) each subsequeatifitpinterest Payment Date shall
be the last Business Day in the month which falimbef montH[other specified
period$ after the preceding applicable Floating Interestr®ent Datg.

If the Issuer for any reason fails to rendey gayment in respect of the Notes when due,
interest shall continue to accrue at the defaule mstablished by statutory law on the
outstanding amount from (including) the due datéet@luding) the day on which such payment
is received by or on behalf of the Noteholders.

Business DayFor the purposes of these Terms and Conditiddssihiess Day means a day
which is either

(@) in relation to any sum payable in a currendyeotthan euro, a day (other than a
Saturday or Sunday) on which commercial banks aneigh exchange markets settle
payments in the principal financial center of tlemtry of the relevant currency; or

(b) in relation to any sum payable in euro, a dathdr than a Saturday or a Sunday) on
which all relevant parts of the Trans-European fated Real-Time Gross Settlement
Express Transfer System (TARGET2) and the rele@ediring System are operational
to forward the relevant payment.

84
Maturity and Redemption

Final RedemptionThe Notes shall be redeemed at their Final Redem@imount on[insert
Maturity Datd (the ‘Maturity Date ).

Early Redemption for Reasons of Taxatidime Notes shall be redeemed at their Early
Redemption Amount together with interest accruedhim date fixed for redemption at the
option of the Issuer in whole, but not in part, amy [Fixed Interest Payment DéatiFloating
Interest Payment Ddtaipon giving not less than 30 days’ notice to thetedolders (which
notice shall be irrevocable) by settlement in daskiccordance with 85 if; (i) on the occasion of
the next payment or delivery due under the Notas,lssuefor the Guarantgrhas or will
become obliged to pay additional amounts as provimtereferred to in 86 as a result of any
change in, or amendment to, the laws or regulatidrtie Republic of Austria Rustria”) or
any political subdivision or any authority therewftherein having power to tax, or any change
in the application or official interpretation of gu laws or regulations, which change or
amendment becomes effective on or after the Issate;xnd (ii) such obligation cannot be
avoided by the Issuefor the Guarant¢rtaking reasonable measures (but not including
Substitution of the Issuer pursuant to 810) avélab it. Before the publication of any notice of
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redemption pursuant to this paragraph, the Issuat deliver to the Paying Agent a certificate
signed by an executive director of the Issuer ragathat the Issuer is entitled to effect such
redemption and setting forth a statement of falestsving that the conditions precedent to the
right of the Issuer so to redeem have occurred, an@pinion of independent legal or tax
advisers of recognised standing to the effect thatlIssuerfor the Guarantgrhas or will
become obliged to pay such additional amountsrasudt of such change or amendment.

[In case the Notes are subject to Early Redemptiotha Option of the Issuer, include

(3a) Early Redemption at the Option of the Issudre Issuer may, upon notice given in accordance
with subparagraph (3)(c), redeem all or some oflghe Notes on th@insert call redemption
datd (the "Call Redemption Dat€) at the [insert call redemption amount($)(the “Call
Redemption Amount(s}) together with accrued interest, if any, to (lmxcluding) the Call
Redemption Date. The Issuer may not exercise sptibroin respect of any Note which is the
subject of the prior exercise by the Noteholdeit®bption to require the redemption of such
Note under this Condition. In the case of a paredemption of Notes issued in NGN form, the
relevant Notes will be redeemed in accordance thighrules of the ICSDs (to be reflected in
their records in the respective nominal amount).

[In case of Minimum Redemption Amount, include

(3b)  Any redemption pursuant to 83(a) above musbftee principal amount equal to at lefinsert
minimum redemption amouft(the ‘Minimum Redemption Amount”).

In case Higher Redemption Amount, include

(3b)  Any redemption pursuant to 83(a) above musbfte principal amount equal f;msert higher
redemption amourjt(the ‘Higher Redemption Amount’).]

(3c) Notice of redemption shall be given by theutgsto the Noteholders in accordance with 812.
Such notice shall specify:

) the Series of Notes subject to redemption;

(i) whether such Series is to be redeemed in galst, and, if in part only, the aggregate
principal amount of the Notes which are to be reuk

(i)  the Call Redemption Date, which shall be ress than[insert minimum Business
Days of notice to Noteholders (not less than 5 Bwesds Dayq) (the ‘Minimum
Business Days of Noticg nor more tharjinsert maximum Business Days of notice to
Noteholder$ (the "Maximum Business Days of Notic§ after the date on which
notice is given by the Issuer to the Holders; and

(iv)  the Call Redemption Amount at which such Naes to be redeeméd.
[In case the Notes are subject to Early Redemptioth@ Option of a Noteholder, include

[(3a)[(4a) Early Redemption at the Option of the Notehaldére Issuer shall, at the option of the
Noteholder, redeem such Note f@insert put redemption date(s)(the “Put Redemption
Date(s)”) at the[insert the put redemption amount(sjthe ‘Put Redemption Amount(s)”)
together with accrued interest, if any, to (butledmg) the Put Redemption Date. The
Noteholder may not exercise such option in respeahy Note which is the subject to the prior
exercise by the Issuer of its option to redeem $atie under this 4.

[(3b)[(4b)] In order to exercise such option, the Noteholdastynot less thafinsert minimum
Business Days of notice to the Issuer (not lessnha Business Day$)(the “Minimum
Business Days of Notice to the Issugrnor more tharfinsert maximum Business Days of
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notice to the Issudr(the ‘Maximum Business Days of Notice to the Issu8rdays before the
Put Redemption Date on which such redemption igired to be made as specified in the Put
Notice, send to the specified office of the Payikgent an early redemption notice in written
form (the ‘Put Notice’). In the event a Put Notice is received afterO5p0m. Vienna time on
the last day of the notice period before the PutdRgption Date, the option shall not have been
validly exercised. The Put Notice must be in thenfavailable from the specified offices of the
Principal Paying Agent in the German and Englisiglaage. No option so exercised may be
revoked or withdrawn. The Issuer shall only be neglito redeem Notes in respect of which
such option is exercised against delivery of suoteblto the Issuer or to its order.

[In case of a redemption of Notes upon a Change oih@ol, include

[(Ba)][(4a)][(5a)] Change of Controlif there occurs a Change of Control and withia @hange
of Control Period a Rating Downgrade in respedhat Change of Control occurs (together, a
“Put Event’), the holder of each Note will have the optioml@ss, prior to the giving of the
Put Event Notice referred to below, the Issuer givetice to redeem the Notes under
§[(3a)[(4a)[(5a)) to require the Issuer to redeem or, at the Issugption, purchase (or
procure the purchase of) that Note on the OptiGtedemption Date at its principal amount
together with (or, where purchased, together wittamount equal to) accrued interest to but
excluding the Optional Redemption Date.

In this §(3a)[(4a)[5a):

A “Change of Control' occurs if any person or group, acting in concertany person(s) or
any group(s) acting on behalf of any such persograup gains Control over Telekom Austria
Aktiengesellschaft. Control” means any direct or indirect legal or beneficalnership or any
direct or indirect legal or beneficial entitlemefas described in section 9af the Austrian
Exchange Act Borsegesejz of, in the aggregate, more than 50% of the yptiahares of
Telekom Austria Aktiengesellschaft.

“Change of Control Period means the period commencing on the earlier off@)date of the
relevant Change of Control and (b) the date oktindiest Relevant Potential Change of Control
Announcement (if any) and ending 90 days afterGhange of Control (or such longer period
for which the ratings assigned to Telekom Austridiédngesellschaft or the Notes are under
consideration (such consideration having been amrexlipublicly within the period ending 90
days after the Change of Control) for rating reviewas the case may be, rating by a rating
agency, such period not to exceed 60 days after phiglic announcement of such
consideration).

The “Optional Redemption Dat€ is the fifteenth day after the last day of the Pariod.

“Rating Agency’ means Moody’s Investor Service Limited or Stamdand Poor’s Rating
Services, a division of McGraw-Hill Companies, lrand their respective successors or any
other rating agency of equivalent internationahdiag specified from time to time by Telekom
Austria Aktiengesellschaft.

A “Rating Downgradé€’ shall be deemed to have occurred in respect@iange of Control if
within the Change of Control Period (i) any ratipgeviously assigned to Telekom Austria
Aktiengesellschaft or the Notes by any Rating Ageisq(x) withdrawn or (y) changed from an

! For descriptive and information purposes orfyection 92 of the Austrian Exchange Act providescéotain situations in which

voting rights of different persons are added togeths if such voting rights were held by one pemlome. Section 92 refers to, inter alia, (i)
voting rights held by other persons in their ownmeabut for the account of another person, (i) n@tiights held by companies controlled by
another person, (iii) voting rights a person careeise without being the owner of the respectivaeshand (iv) voting rights a person can
exercise due to the issuance of a power of attobyethe respective shareholder when lacking speicifitructions as to how to exercise voting
rights.
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investment grade rating (for example, BBB-/Baa3thair respective equivalents for the time
being, or better) to a non-investment grade raffog example, BB+/Bal, or their respective
equivalents for the time being, or worse) or (#)tlfie rating assigned to the Notes by any
Rating Agency shall be below an investment gradeggas described above)) lowered one
full rating category (from BB+ to BB or such simill@wer or equivalent rating), or (ii) if at the
time of the Change of Control there is no ratingigreed to the Notes or Telekom Austria
Aktiengesellschaft and no Rating Agency assignsnduthe Change of Control Period an
investment grade credit rating (as described abowethe Notes (unless Telekom Austria
Aktiengesellschaft is unable to obtain such a gatmithin such period having used all
reasonable endeavours to do so and such failusedsnnected with the occurrence of the
Change of Control) provided, in each case, thaatnB Downgrade otherwise arising by virtue
of a particular change in rating or failure to dbtan investment grade rating (as described
above) shall be deemed to have not occurred ireceésyh a particular Change of Control if the
Rating Agency making the change in or withdrawiing trating or failing to award an
investment grade rating (as described above), tichathis definition would otherwise apply,
does not confirm that the withdrawal, reductiorsoch failure was the result, in whole or part,
of any event or circumstance comprised in or ayisAs a result of, or in respect of, the
applicable Change of Control or Relevant Potei@tznge of Control Announcement.

“Relevant Potential Change of Control Announcemefit means any formalpublic
announcement or statement by or on behalf of Tetelkastria Aktiengesellschaft or any
actual or potential bidder or any advisor theretlatmg to any potential Change of Control
where, within 120 days of the date of such annomece or statement, a Change of Control
occurs.

On the occurrence of a Put Event, the Issuer gnadl notice (a Put Event Notic€) to the
Noteholders in accordance with 812 specifying treture of the Put Event and the
circumstances giving rise to it and the procedareeikercising the option contained in this

§[(3a)[(4a)[(Sa).

To exercise the option to require redemption othasase may be, purchase of a Noteholder’s
interest in the Notes under thig[(8a)][(4a)[(5a) in relation to a Change of Control, the
relevant Noteholder must deliver to the Paying Adbrough the ICSDs a duly completed and
signed option exercise notice (aBxercise Noticé), in the form obtainable (for the current
time being) from the specified office of the Payifsgent, on any Business Day in the city of
the specified office of the Paying Agent fallingtiin the period (thePut Period”) of 45 days
after a Put Event Notice is given. No option soreised may be revoked or withdrawn without
the prior consent of the Issuer.

If 95% or more in principal amount of the Notesrtheutstanding have been redeemed or
purchased pursuant to thi§(3a)][(4a)[(5a), the Issuer may, having given not less than 30
days’ notice to the Noteholders in accordance @ith, such notice to be given within 30 days

after the Optional Redemption Date, redeem oheatdsuer’s option, purchase (or procure the
purchase of) all but not some only of, the Notemntbutstanding at their principal amount,

together with interest accrued to but excludingdat of such redemption. The notice referred
to in the preceding sentence shall be irrevocatieshall specify the date fixed for redemption

(which shall not be more than 60 days after the déathe notice). Upon expiry of such notice,

the Issuer will redeem, purchase (or procure thieh@se of) the Notgs

[@IGIL®.)] [Redemption AmountBor thepurposesof this 84 and 88 (Events of Default)
the following applies:

The “Final Redemption Amount’ in respect of each Note (other than Zero Coupaotek)
shall be its principal amount.

The “Early Redemption Amount’ in respect of each Note (other than Zero Coupaoiek)
shall be its principal amount.
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[In case of Zero Coupon Notes, include

[(4a)[(Ba)[(6a])[(7a)] Redemption Amounthe amount payable in respect of any Zero ColNte,

upon redemption of such Note pursuant to this 8d4pan its becoming due and repayable as
provided in 88, shall be the Amortised Face Amo@alculated as provided below) of such
Zero Coupon Note.

[(4b)[(Bb)[ (6L (7b)] [In the case of accrued interest being addéthe amortised face amount (the

“Amortised Face Amount) of a Zero Coupon Note shall be an amount equ#hé¢ sum of:
(a) [insert reference pricp(the ‘Reference Pricé), and

(b) the product of Amortisation Yield (compounded annually) and the Reference Price
from (and including) Issue Date to (but excludittgyg date fixed for redemption or (as
the case may be) the date upon which the Zero Golpamtes become due and

payablé.

[In the case of unaccrued interest being deductedhe amortised face amount (the
“Amortised Face Amount) of a Zero Coupon Note shall be the principal amothereof
adjusted for interest from (and including) the MayuDate to (but excluding) the date of final
repayment by the Amortised Yield as specified imapplicable Final Ternis.

Where such calculation is to be made for a peribéthvis not a whole number of years, the
calculation in respect of the period of less thdullayear shall be made on the basis of the Day
Count Fraction.

[(4c)[(Be)[(BC)[(7c)] If the Issuer fails to pay an Early Redemption Aimowhen due, the Amortised

1)

)

®3)

Face Amount of Zero Coupon Note shall be calculasdprovided herein, except that
references in subparagraph (b)(ii) above to the fiaédfor redemption or the date on which
such Note becomes due and repayable shall retbetearlier of (i) the date on which payment
is made, and (ii) théourteenth day after notice has been given by the Paying Agen
accordance with 812 that the funds required foemgation have been provided to the Paying
Agent.]

85
Payments

@) Payment of PrincipalPayment of principal in respect of Notes shaliniede through
the ICSDs, subject to applicable fiscal and othersl and regulations, in the Currency and to
the Clearing System or to its order for credithte accounts of the relevant account holders of
the Clearing System upon presentation and surresfdbe Global Note at the specified office
of any Agent outside the United States.

(b) Payment of InteresPayment of interest on Notes shall be made, subjeapplicable
fiscal and other laws and regulations, in the Gwyeand to the Clearing System or to its order
for credit to the relevant account holders of tHea@ing System upon presentation of the
Global Note at the specified office of any Agentside the United States and upon delivery of
certifications to the effect that the beneficialrmss or owners of the Notes represented by the
Temporary Global Note are not U.S. persons as efity the U.S. Securities Act of 1933.

Payment Business Dalf the date for payment of any amount in respdcny Note is not a
Business Day, the Noteholder thereof shall notrigled to payment until the next following
Payment Business Day, and shall not be entitlddrther interest or other payment in respect
of such delay.

United States'United State$ means the United States of America including $itetes thereof
and the District of Columbia and its possessiomglfding Puerto Rico, the U.S. Virgin
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(4)

®)

Islands, Guam, American Samoa, Wake Island andl¢inhern Mariana Islands).

Discharge The Issuer or, as the case may be, the Guaraiiat,be discharged by payment to,
or to the order of, the Clearing System.

References to Principal and Intere&eferences to “principal” shall be deemed toudel, as
applicable the Final Redemption Amount of the Npthe Early Redemption Amount of the
Notes; and any premium and any other amounts winigjy be payable under or in respect of
the Notes. References tmterest’ shall be deemed to include, as applicable, angitahal
Amounts which may be payable under 86.

86
Taxation

All payments of principal and interest in respettttee Notes and any payments under the
Guarantee to the Noteholders shall be made freechrat of, and without withholding or
deduction for, any taxes, duties, assessments werigmental charges of whatever nature
imposed, levied, collected, withheld or assessedrhwyithin Austria or any authority therein or
thereof having power to tax, unless such withhgdin deduction is required by law. In that
event, the Issuer shall pay such additional amoftings“Additional Amounts™) as shall result

in receipt by the Noteholders of such amounts asldvbave been received by them had no
such withholding or deduction been required, exdbpt no Additional Amounts shall be
payable with respect to any Note or under the Gueesif:

(a) these are to be paid otherwise than by withhglebr deduction at the source of
payments under the Notes or the Guarantee; or

(b) a Noteholder has a relationship to Austria nthan the mere holding of the Notes, and
as a result of this is liable to pay duties anesaor

(© these are being withheld in the Republic of tAaspursuant to 893 Austrian Income
Tax Act Einkommensteuergesgtar

(d) such deduction would not be required if thedkolor any person acting on his behalf
had presented the requested form or certificateadrmade the requested declaration of
non-residence or similar claim for exemption uploa presentation or making of which
that holder would have been able to avoid such ctexty or

(e) these are to be paid because of a change oféeth will enter into force (i) later than
30 days after the applicable payment date undeNttes or the Guarantee, or (ii) to
the extent that payment is made late by the Isdatar, than 30 days after the Issuer
effects payment in full of all due and payable aniswand notifies Noteholders of such
payment pursuant to 812; or

() these are withheld or deducted by an agentnyr @her person located outside of
Austria after payment by the Issuer in the coufsith® transfer of such amounts to the
Noteholder; or

(9) these could be reclaimed pursuant to a doubtation treaty or the fiscal laws of
Austria or be dischargeable at the source duertoramity law (EU) provisions; or

(h) these are imposed or levied pursuant to or@maequence of an international treaty to
which Austria is a party or a regulation or a dinee on the basis of or as a
conseqguence of such international treaty; or

® these were withheld or deducted pursuant to n€ibuDirective 2003/48/EC of
3 June 2003, as amended, on the taxation of saumugsne in the form of interest
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(1)

payments or due to statutory or administrative sions enacted for the
implementation of this directive, in particular &ustrian EU Withholding Tax Act
(EU-Quellensteuergesegtor

()] these are withheld or deducted, if such payneenid have been effected by another
Agent without such withholding or deduction; or

(K) these would not have to be paid by a Noteholfleit could have obtained tax
exemption, tax restitution or tax rebate in a reabte way; or

()] any combination of items (a)-(Kk);

nor shall any Additional Amounts be paid with respé any payment on a Note to a
Noteholder who is a fiduciary or partnership or whather than the sole beneficial owner of
such payment to the extent such payment would fairedl by the laws of Austria to be
included in the income, for tax purposes, of a Eeiaey or settlor with respect to such
fiduciary or a member of such partnership or a heiaé owner who would not have been
entitled to such Additional Amounts had such bemafy, settlor, member or beneficial owner
been the Noteholder of the Note.

87
Prescription

Claims for payment of interest shall expire witllmee years after maturity. The prescription
period of claims for payment of principal under thetes shall be reduced to ten years and
therefore the claims for payment of principal undee Notes shall expire ten years after
maturity.

88
Events of Default

Events of Defaultlf any of the following events (each akvent of Default’) occurs, the
holder of any Note may by written notice to theulssat the specified office of the Paying
Agent declare such Note to be forthwith due andapbs; whereupon the Early Redemption
Amount of such Note together with accrued intetesthe date of payment shall become
immediately due and payable, unless such Eventet&u) shall have been remedied prior to
the receipt of such notice by the Issuer:

(@) Non-Paymentif a default is made in the payment of any piatior interest due in
respect of the Notes or any of them and the detawitinues for a period of 7 days in
the case of principal and 14 days in the caseteféast; or

(b) Breach of Other Obligationsf the Issuer or the Guarantor fails to performobserve
any of its other obligations under the Notes or @arantee and the failure continues
for the period of 30 days following the service d@yNoteholder on the Issuer or the
Guarantor (as the case may be) of notice requihiagame to be remedied; or

(©) Cross-Default (i) if any Indebtedness for Borrowed Money of thsuer, the Guarantor
or any Principal Subsidiary of the Issuer or theaaator, amounting in aggregate to
not less than EUR 50,000,000 or its equivalenttireocurrencies, becomes due and
payable prematurely by reason of an event of detaolvever described) and remains
unpaid; or (ii) if default is made by the IssuehetGuarantor or any Principal
Subsidiary of the Issuer or the Guarantor in making payment due, amounting in
aggregate to not less than EUR 50,000,000 or itévakgnt in other currencies, in
respect of Indebtedness for Borrowed Money on the date for that payment (as
extended by any originally provided applicable graeriod); or
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(d)

(€)

(f)

(9)

(h)

(i)

Insolvency if any order is made by any competent court soletion passed for the
winding up or dissolution of the Issuer, the Gu&wanor any of the Principal
Subsidiaries of the Issuer or the Guarantor, sav¢he purposes of, or pursuant to, an
amalgamation, restructuring or reorganisation wisakwent and, in the case of the
Issuer or the Guarantor, pursuant to which theigimgy or resulting entity expressly
assumes all the obligations of the Issuer or thar@htor, as the case may be, and, in
the case of a liquidation, winding-up or dissolaotiof the Issuer, such obligations are
unconditionally and irrevocably guaranteed by theantor on terms substantially the
same as those of the Guarantee; or

Cessation of Business Operatioiifsthe Issuer, the Guarantor or any of the Ppati
Subsidiaries of the Issuer or the Guarantor (isesaor threatens to cease to carry on
the whole or a substantial part of its businesge $ar the purposes of, or pursuant to,
an amalgamation, restructuring or reorganisatiorrestsolvent and, in the case of the
Issuer or the Guarantor, pursuant to which theiggy or resulting entity expressly
assumes all of the obligations of the Issuer oiGharantor, as the case may be, and, in
the case of the Issuer, such obligations are urigonally and irrevocably guaranteed
by the Guarantor on terms substantially the santkas® of the Guarantee, or (ii) stops
or threatens to stop payment of, or is unable t@dmits inability to, pay, its debts (or
any class of its debts) as they fall due or is @didated or found bankrupt or insolvent;
or

Liguidation if (i) proceedings are initiated against the &suhe Guarantor or any of
the Principal Subsidiaries of the Issuer or ther@ui@r, as the case may be, under any
applicable liquidation, insolvency, compositionprganisation or other similar laws, or
an application is made for the appointment of amiatstrative or other receiver,
manager, administrator or other similar official,am administrative or other receiver,
manager, administrator or other similar officialaigpointed, in relation to the Issuer,
the Guarantor or any of the Principal Subsidiaokthe Issuer or the Guarantor or, as
the case may be, in relation to the whole or ataulbial part of the undertaking or
assets of any of them, or an encumbrancer takeggsion of the whole or a substantial
part of the undertaking or assets of any of therma distress, execution, attachment,
sequestration or other process is levied, enfoopeoh, sued out or put in force against
the whole or a substantial part of the undertakingssets of any of them and (ii) in any
case (other than the appointment of an adminisgjrigaot discharged within 30 days;
or

Initiation of Proceedings if the Issuer, the Guarantor or any of the Ppati
Subsidiaries of the Issuer or the Guarantor (iiatés or consents to judicial
proceedings relating to itself under any applicdigleidation, insolvency, composition,
reorganisation or other similar laws, save for theposes of, or pursuant to, an
amalgamation, restructuring or reorganisation wtsakwent and, in the case of the
Issuer or the Guarantor, pursuant to which theigimgy or resulting entity expressly
assumes all the obligations of the Issuer or tharéntor, as the case may be, and, in
the case of the Issuer, such obligations are urigonally and irrevocably guaranteed
by the Guarantor on terms substantially the santeas® of the Guarantee or (i) makes
a conveyance or assignment for the benefit of nt&rs into any composition or other
arrangement with, its creditors generally (or alags of its creditors); or

Repudiation of Obligationsf (i) the Issuer or the Guarantor repudiatesoittigations

in respect of the Notes or the Guarantee or thadbtee ceases to be, or is claimed by
the Guarantor not to be, in full force and effect(iy any of the obligations of the
Issuer or the Guarantor under or in respect ofNbtes or the Guarantee are not or
cease to be legal, valid and binding; or

Telekom Finanzmanagement GmbH ceases to bebaidsary wholly owned and
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)

®3)

(1)

(2)

controlled, directly or indirectly, by Telekom Aust AG.

“Indebtedness for Borrowed Money means any present or future indebtedness (whether
being principal, premium, interest or other amolifits or in respect of (i) money borrowed,
(i) liabilities under or in respect of any accepta or acceptance credit, or (iii) any notes,
bonds, debentures, debenture stock, loan stockher securities offered, issued or distributed
whether by way of public offer, private placing,gatsition consideration or otherwise and
whether issued for cash or in whole or in partsf@onsideration other than cash.

“Principal Subsidiary” at any time shall mean a Subsidiary of the Issresf the Guarantor,
as applicable:

(a) whose gross revenues attributable to the Isswnethe Guarantor, as applicable,
(consolidated in the case of a Subsidiary whicélfitsas Subsidiaries) or whose total
assets (consolidated in the case of a Subsidiaighvitself has Subsidiaries) represent
not less than 10% of the consolidated gross regeatigbutable to the shareholders of
the Issuer or the Guarantor, as applicable, othasase may be, consolidated total
assets, of the Issuer or the Guarantor, as apfdicabd its Subsidiaries taken as a
whole, all as calculated respectively by referetcehe then latest audited accounts
(consolidated or, as the case may be, unconsafidafethe Subsidiary and the then
latest audited consolidated accounts of the Issutre Guarantor, as applicable, and its
Subsidiaries; or

(b) to which is transferred the whole or substdigtithe whole of the undertaking and
assets of a Subsidiary of the Issuer or the Guaraas applicable, which immediately
before the transfer is a Principal Subsidiary.

A report of independent auditors appointed by Hseiér or the Guarantor, as applicable, that in
their opinion a Subsidiary of the Issuer or the @osor, as applicable, is or is not or was not at
any particular time or throughout any specifiediqgmera Principal Subsidiary shall, in the
absence of manifest error, be conclusive and bipdimall parties.

89
Paying Agent [and Calculation Agent]

AppointmentThe Paying Agent Agent”) and its office (which can be substituted witthert
offices in the same city) is:

Paying Agent: [insert name and address of Paying Aggnt

[The Calculation Agent Calculation Agent”) and its office (which can be substituted with
other offices in the same city) is:

Calculation Agent: [insert name and address of Calculation Aggnt

Variation or Termination of Appointmenthe Issuer reserves the right at any time to wary
terminate the appointment of the Agg¢at Calculation Ageftand to appoint another Paying
Agent [or Calculation Agentor additional or other Agentor Calculation Agenis also a
Paying Agent, or Agenfor Calculation Agent, respective]yprovided that the Issuer shall at
all times maintain (i) a Paying Agefand Calculation Ageht (ii) so long as the Notes are
listed on a regulated market of a stock exchandfayeng Agenfand Calculation Agehtwith

a specified office in such place as may be requinedhe rules of such stock exchahgend
(iii) if a Directive of the European Union regardithe taxation of interest income or any law
implementing such Directive is introduced, ensumat tit maintains a Paying Agent in a
Member State of the European Union that will not di#iged to withhold or deduct tax
pursuant to any such Directive or law, to the eixtars is possible in a Member State of the
European Uniof. Any variation, termination, appointment or chargjall only take effect
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(other than in the case of insolvency, when itldbmlof immediate effect) after not less than 30
nor more than 45 days’ prior notice thereof shall/éh been given to the Noteholders in
accordance with §12.

3) Agent of the IssueAny Agent acts solely as the agent of the Issuner does not assume any
obligations towards or relationship of agency astifor any Noteholder.

(4) Responsibility Any Agent shall not have any responsibility inpest of any error or omission
or subsequent correcting made in the calculatigoubtication of any amount in relation to the
Notes, whether caused by negligence or otherwisige(ahan gross negligence or willful
misconduct).

810
Substitution of the Issuer

@ Substitution of DebtorThe Issuer (reference to which shall always inelahy previous
substitute debtor) may and the Noteholders hengbydcably agree in advance that the Issuer
may without any further prior consent of any Noteleo at any time, substitute for the Issuer
any Affiliate of the Guarantor as the principal t@hin respect of the Notes or undertake its
obligations in respect of the Notes through anytobranches (any such company or branch,
the “Substitute Debtor”), provided that:

(a) such documents shall be executed by the SutiestiDebtor and the Issuer as may be
necessary to give full effect to the substitutiangéther the Documents) and
pursuant to which the Substitute Debtor shall utadkerin favour of each Noteholder to
be bound by these Terms and Conditions of the Nateb the provisions of the
applicable agency agreement as fully as if the Bubes Debtor had been named in the
Notes and such agency agreement as the principabrdin respect of the Notes in
place of the Issuer and pursuant to which the rsgné the Guarantor (if the Guarantor
is not the Substituted Debtor) shall irrevocablg anconditionally guarantee in favour
of each Noteholder the payment of all sums paybhbléhe Substitute Debtor as such
principal debtor (such guarantee of the Issuerihaedferred to as theSubstitution
Guarante€’);

(b) the Documents shall contain a warranty andesgantation by the Substitute Debtor and
the Issuer that the Substitute Debtor and the tsiawe obtained all necessary
governmental and regulatory approvals and condentsuch substitution and for the
giving by the Issuer of the Substitution Guarariteeespect of the obligations of the
Substitute Debtor, that the Substitute Debtor Hatained all necessary governmental
and regulatory approvals and consents for the padoce by the Substitute Debtor of
its obligations under the Documents and that alhsapprovals and consents are in full
force and effect and that the obligations assumedhb Substitute Debtor and the
Substitution Guarantee given by the Issuer are gatil and binding in accordance
with their respective terms and enforceable by édmieholder and that, in the case of
the Substitute Debtor undertaking its obligatiorithwespect to the Notes through a
branch, the Notes remain the valid and bindinggaiions of such Substitute Debtor;

(c) 88 shall be deemed to be amended so thatlitadka be an Event of Default under the
said Condition if the Substitution Guarantee skathse to be valid or binding on or
enforceable against the Issuer; and

(d) there shall have been delivered to the Payiggnf one opinion for each jurisdiction
affected of lawyers of recognised standing to fifiecethat sub-paragraphs (a), (b) and
(c) above have been satisfied.

(e) For purposes of this 81(QAffiliate ” shall mean any enterprise which has its seatimwith
the European Union and of which more than 90% efiiting stock is held directly or
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)

®3)

(4)

(1)

()

®3)

(1)

(2

indirectly by the Guarantor (either separatelyogether).

Upon the Documents becoming valid and bindibligations of the Substitute Debtor and the
Issuer and subject to notice having been givercdomance with sub-paragraph (4) below, the
Substitute Debtor shall be deemed to be namedeitNtites as the principal debtor in place of
the Issuer as issuer and the Notes shall thereopaieemed to be amended to give effect to the
substitution including that the relevant jurisdicti in 86 shall be the jurisdiction of
incorporation of the Substitute Debtor. The exepubdf the Documents together with the notice
referred to in sub-paragraph (4) below shall, ie ttase of the substitution of any other
company as principal debtor, operate to releaséstuer as issuer from all of its obligations as
principal debtor in respect of the Notes.

The Documents shall be deposited with and hglthe Paying Agent for so long as any Notes
remain outstanding and for so long as any claimamaghinst the Substitute Debtor or the
Issuer by any Noteholder in relation to the Notethe Documents shall not have been finally
adjudicated, settled or discharged. The Substibatietor and the Issuer acknowledge the right
of every Noteholder to the production of the Docuataefor the enforcement of any of the

Notes or the Documents.

Not later than 15 Business Days after the et@cwof the Documents, the Substitute Debtor
shall give notice thereof to the Noteholders ahdny Notes are listed on any stock exchange,
to such stock exchange in accordance with 813 @aay other person or authority as required
by applicable laws or regulations.

811
Further Issues, Purchases and Cancellation

Further IssuesThe Issuer may — in addition to the issuanceotéswhich do not form a single
Series with the Notes — from time to time withdo¢ tconsent of the Noteholders create and
issue further Notes having the same terms and tonslias the Notes (except for the issue
price of the Notes, the Issue Date and [fRiest Fixed Interest Payment Diféirst Floating
Interest Payment Dgtand so that the same shall be consolidated anddasingle Series with
such Notes, and references Motes' shall be construed accordingly.

PurchasesThe Issuer may at any time purchase Notes at aiog jon the open market or
otherwise. If purchases are made by tender, tendess be available to all Noteholders alike.
Such Notes may be held, reissued, resold or caagelll at the option of the Issuer.

Cancellation.All Notes redeemed in full shall be cancelled faith and may not be reissued
or resold.

812
Notices

Publication. All notices concerning the Notes shall, subjecstibparagraphs (2) and (3), be
published through the ICSDs and on the websitehef tuxembourg Stock Exchange

(www.bourse.lu) and may in addition be published imewspaper. Any notice will be deemed to
have been validly given on the fifth day followititge date of such publication (or, if published
more than once, on the fifth day following theffissich publication).

Notification to Clearing SystemThe Issuer may, instead of a publication pursuant t
subparagraph (1) above, deliver the relevant natidee Clearing System, for communication
by the Clearing System to the Noteholders, provitiat, so long as any Notes are listed on any
stock exchange, the rules of such stock exchangeitpguch form of notice. Any such notice
shall be deemed to have been given to the Notetsotiethe fifth day after the day on which
the said notice was given to the Clearing System.
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®3)

(1)

(2)

®3)

Notice via Electronic Meandf the Notes are admitted for trading on any ktegchange,
notices to the Noteholders will be valid if pubkshthrough electronic means having general
circulation within the European Union and in theégdiction of any stock exchange on which
the Notes may be listed from time to time, for eod as the Notes are listed on the respective
exchange and the rules of any such exchange siraeduny such notice shall be deemed to
have been given on the date of the first publicatio when required to be published by more
than one electronic means, on the date on whicmdtee has first been published by all
required electronic means.

813
Governing Law, Jurisdiction and Enforcement

Governing Law.The Notes and any contractual and non-contractbhiadions thereunder
shall be governed by Austrian law, excluding itsftiot of law rules insofar as such rules
would lead to the applicability of foreign law.

Place of JurisdictionThe courts competent in commercial matters for WegnAustria, First
District (Wien Innere Staditshall have jurisdiction to settle any disputesiag out of or in
connection with the NotesFftoceedings). The Noteholders, however, may also pursue their
claims before any other court of competent jurigadicin the European Economic Area.

Partial Invalidity. If a provision in these Terms and Conditions loees legally invalid, in
whole or in part, the remaining provisions shalinaén in effect. Invalid provisions shall
pursuant to the purpose of these Terms and Conditie replaced by valid provisions that
form an economic point of view come as close asllggossible to the invalid provision.

814
[([If no listing, insert: No] Stock Exchange Listing and Admission to Trading)

[If not intended to be listed on a stock exchanggglude It is not intended to apply for listing
of the Notes on a stock excharjge.

[If intended to be listed on a stock exchange, indtu It is intended to apply for listing of the
Notes in thginclude segmerjtof the[include stock exchande The Issuer estimates the costs
for the admission to trading of the Notes to be HUR

[If intended to be listed on a multilateral tradinéacility, include: It is intended to list the

Notes on the multilateral trading facility fihclude stock exchande The Issuer estimates the
costs for the admission to trading of the Notelsa&UR [ ].]
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FORM OF FINAL TERMS

If Notes, which are issued Aylekom Austria Aktiengesellschaft or Telekom Fanzamagement GmbH
under this EUR 2,500,000,000 Euro Medium Term Nermgramme, are admitted to trading on a
regulated market or offered to the public in onensore member states of the European Economic
Area, the relevant Final Terms will be made avdi#alat Telekom Austria Aktiengesellschaft's
registered office at Lassallestralle 9, A-1020 Vagmustria.

Form of Final Terms
[Datg
Final Terms
[Title of relevant Series of Not¢s
issued by
[Telekom Austria Aktiengesellschaft] [Telekom Firamanagement GmbH]
pursuant to the
EUR 2,500,000,000 Euro Medium Term Note Programme
of Telekom Austria Aktiengesellschaft and TelekomaRzmanagement GmbH
Issue Pricef 1%
Issue Datef ]
ISIN: [ ]

These Final Terms are prepared in accordance wtittiea5 (4) of the Prospectus Directive. The Final
Terms contain information regarding the issuancaies under the EUR 2,500,000,000 Euro Medium
Term Note Programme of Telekom Austria Aktiengesdiaft and Telekom Finanzmanagement GmbH
(the “Programme”). Full information on Telekom Austria Aktiengelaihaft and Telekom
Finanzmanagement GmbH and the offer of the Not®ualy available on the basis of the combination
of these Final Terms and the Prospectus dated 8p#D13[as amended by the supplements thereto
dated [ ] on the Programme (théfospectus), which is a base prospectus pursuant to thepaigs
Directive (Directive 2003/71/EC (thePtospectus Directive). Copies of the Prospectus and
supplements thereto, if any, can be obtained at rdmgistered office of Telekom Austria
Aktiengesellschaft's registered office at Lassatidse 9, A-1020 Vienna, Austria and are published o
the website of the Luxembourg Stock Exchangew.bourse.li.

[In case of an issuance which is not a public offef securities pursuant to Article 2, paragraph 1)(d
of the Prospectus Directive, includ@his Series of Notes is not subject to a pubfferoof securities
pursuant to Article 2, paragraph 1 (d) of the Peasys Directivd.

[In case of an issuance which comprises a publicesfto retail investors, includeThe summary as
contained in the Prospectus and completed by fries¢ Terms is attached to the Final Tefms.
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Part I: Terms and Conditions

This part | of the Final Terms in accordance wittidde 5.4 of the Prospectus Directive is to bedriaa
conjunction with the Terms and Conditions of thadé$othe Terms and Conditions) set forth in the
Prospectus pertaining to the Programme dated Bpi2013. Capitalised Terms used in these Final
Terms and not otherwise defined in these Final Feshall have the meaning specified in the Terms
and Conditions.

All references in these Final Terms to numberedi@es and sub-paragraphs are to sections and
subparagraphs of the Terms and Conditions.

All provisions in the Terms and Conditions corrasiog to items in these Final Terms which are
either not selected or completed or which are pptieable shall be marked as “not applicable”.

Currency, Denomination, Form, Clearing System and Nteholder (81)

1.  Series Number: I

2. Tranche Number: |

3.  Specified Currency EUR

uUsD

[]

4.  Aggregate Principal Amount: 1

5.  Aggregate Principal Amount in Words: 11

6. Issue Price: [ ]1%of the Aggregate Principal
Amount

7.  Denominatiorf: []

8.  Number of Notes: ]

9.  The Notes are initially represented by a tenyyora
global note which will be exchangeable for a
permanent global note and shall have the

following form: [NGN]
[CGN]
10. ISIN: []
11. Rating of the Notes:
Moody’s [None] [Include details]
Standard & Poor’s [None] [Include details]

Interest (83)

12. Fixed Rate Notes

2 The minimum denomination amounts to EUR 1,000.
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13.

14.

15.

16.

17.

Issue Date
Fixed Interest Rate:
Fixed Interest Period:
Fixed Interest Payment Date(s):
First Fixed Interest Payment Date:
Day Count Fraction:
Determination Dates:

Floating Rate Notes
Issue Date

Floating Interest Period:

First Floating Interest Payment Date:
Floating Interest Payment Date(s):
Reference Rate:

Screen Page:
Margin:

Zero Coupon Notes
Amortisation Yield

Day Count Fraction:

Business Day Convention:

Business Day:

-89 -

[]

[% per annum
[annually]
[semi-annually]

11
11

[Actual/Actual (ICMA)

[30/360]
[ in each year

[]

[annually]
[semi-annually]
[quarterly]

11

11
[1-year EURIBOR]

[6-month EURIBOR]
[3-month EURIBOR]
[1-year LIBOR]
[6-month LIBOR]
[3-month LIBOR]

[]
[]

[]

[Actual/Actual]
[Actual/365 (Fixed)]
[Actual/360]

[30/360, 360/360, Bond

Basis]

[30E/360, Eurobond
Basis]

[30E/360 (ISDA)]

[Following Businessy D

Convention]
[Madified following
Business Day
Convention]

[Preceding Business Day

Convention]
[FRN Convention]

[months/other — specify]

[relevant financial center]

[TARGET2]



Maturity and Redemption (84)
18. Maturity Date: [ 1]
19. Early Redemption at the option of the Issuer [és]

Minimum Redemption Amount
Higher Redemption Amount

Call Redemption Date(s)

Call Redemption Amount(s)
Minimum Business Days of Notice
Maximum Business Days of Notice

et ] e B

—_—
—

20. Early Redemption at the option of a Noteholder qiyeo]

Put Redemption Date(s) I
Put Redemption Amount(s) 1
Minimum Business Days of Notice to the Issuer ] [
Maximum Business Days of Notice to the Issuer ] [

21. Change of Control [Yes][NO]

22. Zero Coupon Notes

Addition of accrued interest [Yes][NO]
Reference Price
Deduction of unaccrued interest [Yes][No]

Paying Agent [and Calculation Agent] (89)
23. Paying Agent / specified office: I

24. (f applicablg Calculation Agent / specified office: []

Stock Exchange Listing and Admission to Trading, Csis (814)

25. Stock exchange
Luxembourg Stock Exchange
Vienna Stock Exchange
26. Estimated costs of the admission]s] to trading: EURT ]

Part II: Other information

27. Interest of natural and legal persons invoiveithe [Include details]
issue/offer
28. Reasons for the offer / Use of proceeds [General corporate
purposes/[]]
29. Estimated net proceeds [1]
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30. Estimated total expenses of the issue [ 1]

31. Costs for holders [Not applicable. The
Issuer will not charge any
costs, expenses or taxes
directly to any investor in
connection with the

Notes.)/[ ]
32. Common Code
Securities Code [ 1]
Other securities code [ 1]
33. Yield []

34. Information regarding the resolutions, approvald an []
authorizations on the basis of which the Notes werare
to be created and/or issued.
35. Expected date of issuance [ ]
36. Information regarding

- income tax on securities withheld at the source [None] [Include details]

- whether the Issuer assumes responsibility for [None] [Include details]
deduction of taxes at the source

the home country of the Issuer and the country or [ ]
countries in which the offer will be made or the
admission to trading will be applied for.
37. Restrictions of transferability of securities [None] [Include details]
38. Conditions to which the offer is subject
39. Aggregate amount of the issuance/the offéehdfamount [ ]
is not fixed, description of agreements and date fo

publication of the final offered amount to the pabl

40. Time period, including any possible amendmehisng [ |
which the offer will be open

41. Description of the application process []
42. A description of the possibility to reduce suripgtions and [ ]

the manner for refunding excess amount paid by
applicants

3 Only applicable in relation to Notes with a denoation of less than EUR 100,000.

* Details concerning the following items are only kigable and only need to be included in case ailaip offer of the Notes.
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43. Details of the minimum and/or maximum amount of [ ]
application, (whether in number of Notes or aggtega
amount to invest)

44. Method and time limits for paying up the Noaesl for []
delivery of the Notes

45. Complete description of the manner and datehich []
results of the offer are to be made public

46. The procedure for the exercise of any rigtgref [ ]
emption, the negotiability of subscription rightedathe
treatment of subscription rights not exercised.

47. Process for notifying applicants of the amaltutted and [ ]
indication whether dealing may begin before naditicn
is made

48. Name and details of the coordinator(s) of tier @r []
individual parts of the offer and — to the extenbwn to
the Issuer — information of the dealers in thevittial
countries of the offer

not syndicated [ 1]
syndicated []
49. Date of Subscription Agreement [ ]
50. Management details and method of subscription []
51. Dealer/Managers (insert name(s) and addreps(es) []
firm commitment [ 1]
no firm commitment/at market conditions []
52. Information regarding main provisions of agreaets, [ ]

including subscribed amounts

53. (If issuance is not subscribed in full) infotina []
regarding the amount not subscribed

54. Fees
Management/Underwriting Commission (specify) [ ]

5 Only applicable in relation to Notes with a denoation of less than EUR 100,000.
6 Only applicable in relation to Notes with a denoation of less than EUR 100,000.

! Only applicable in relation to Notes with a denoatian of less than EUR 100,000.
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[]
[]

Selling Concession (specify)

55. Expected date of admission to trafling

Name and address of the banks which operatadset
makers and provide liquidity through bid and adkes
and description of the main conditions of such egrent

56.

The above Final Terms comprise the details requodidt this issue datdahsert date of issuande
[Telekom Austria AktiengesellschifiTelekom Finanzmanagement GrijbH

as Issuer

[Name and title in CAP§

[Name and title in CAP§

[In case of an issuance which comprises a public esffto retail investors, include Annex 1.:

Summary]

8 Only to be completed if information available.

9OnIy applicable in relation to Notes with a denoatian of less than EUR 100,000.
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USE OF PROCEEDS

The Issuer will make the offer and intends to uneertet proceeds of the issue of the Notes for géner
corporate purposes or such other purmated in the applicable Final Terms.
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DESCRIPTION OF TFG
Introduction

Telekom Finanzmanagement GmbHEG” or an “Issuer”) is an indirectly wholly owned subsidiary

of Telekom Austria AG. TFG was incorporated for iadefinite duration on March 4, 1997 and is
registered with the commercial register at the Censmal Court Vienna under FN 155563w. TFG
operates under the Austrian Act on Companies witthited Liability (Gesetz Uber Gesellschaften mit
beschrankter Haftujg TFG’s registered office and principal place afsimess is located at A-1020
Vienna, Lassallestral3e 9. TFG’s telephone numbed&50 664 0. As to TFG’s position within the
Group, please refer to the chart included in sactieLEKOM AUSTRIA—Introductién

TFG’s business year coincides with the calendar.y&a an issuer of bonds listed on a regulated
market, TFG has published its annual financialest@nts, as regulated information, and filed them at
the Issuer Information Center operated by the OdKBaccordance with the officially appointed
mechanism for the central storage of regulatedrinéion pursuant to article 21(2) of directive
2004/109/EC of the European Parliament and of ten€il in Austria. TFG has a stated limited share
capital of EUR 37,00@hich is fully paid up and is incorporated as atiéu liability company.

The object of TFG, according to Article 3 of itscthiration of establishment as a company with lichite
liability, as well as their principal activity i® tadvise Telekom Austria in the investment andngisf
funds, in the pooling of cash flows and the prepanaof Telekom Austria’s accounts. TFG is
dependent on the performance of the members okdmlé\ustria to which it makes loans.
Management

The following are the names and functions of TH@[@esentatives:

Name Responsibility

Johann Tschuden Managing Director

Martin Mayr Managing Director

Josef Flandorfer Holder of statutory general powfeattorney Prokurist)

The members of the management of TFG hold functpresominantly in other entities of Telekom

Austria, which may be regarded as activities folekem Austria. Other activities performed outside
Telekom Austria are not regarded to be signifidearn the view of Telekom Austria. The members of
the management of TFG have no potential confli€tmterest between their duties owed to TFG and
their private interests or other duties.

Any two of the three representatives, acting jginthay bind TFG. No supervisory board or audit
committee is appointed for TFG. TFG has no emplsyéat is operated by staff of other Telekom
Austria companies. The business address of theomerksted above is Lassallestralle 9, A-1020
Vienna.

Austrian corporate governance rules apply only dmganies with listed share capital who elect to
voluntarily comply with such rules. As TFG does hatve listed share capital, the Austrian corporate
governance rules do not apply to it.

Selected Financial Data

The following table presents a summary of finanaiatl operating data for TFG. The financial data
presented is based on the audited non-consolidiziaacial statements of TFG for the financial years
ended December 31, 2012 and December 31, 2011 i been drawn up in accordance with the
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national Austrian accounting standards according@B and are incorporated into this Prospectus by
reference. The financial data presented below shbe read in conjunction with such financial
statements and the notes thereto. The fiscal eEF® coincides with the calendar year.

Totals in the following tables may differ from tlseam of their components as a result of rounding
effects. Please note that the national Austrianoaating standards according to the Austrian
Companies Act are not comparable with IFRS.

As of or for the year ended
December 31,
2012 | 2011
in EUR thousand
(audited, unconsolidated)

Other OPErating INCOME .......coiiiiiiiii e ieeee ettt e st b et e e e st e nnees 6,970 1,930
Other operating expenses (17,507) (6,493)
Operating Result BetriebSergebniB. ... ..o (10,537) (4,562)
TOAI ASSEES ... e 4,684,935 5,188,194
LIBDIITIES. ....cveveveeeeeers ettt eemee e e et s s et e ettt s e esenes e s en et en s s et et et et e st et e st eeeen e s s e enen (4,672,968) (5,179,533)
20 1o OO (2,852,728) (2,080,336)
Liabilities Vis-a-Vis Credit INSHIULIONS.......ccccoviiieeeiiiiire e raee e e e e e e e e e e snnnnes (1,036,779) (1,571,049)
Accounts payable — trade 0 0
Payables to subsidiaries.......... (783,455) (1,528,140)
(@4 =T g = o1 T PSSRSOt (6) (@)
STOCKNOIABIS  EQUILY ....eeeieeeeeitet ettt eee ettt ettt e e nbe e nnnees (2,791) (1,931)
(0] 201420 T TS (o o USRS PPRR (37) (37)
PN [ [1To] o o= o] = L O S ST PSPPSR P R UPPPPPN (2,754) (1,894)

There has been no material adverse change in tspguts of TFG since December 31, 2012. There
has been no significant change in the financiafaating position of TFG since December 31, 2012.

Ownership and share capital

The sole shareholder of TFG is Telekom Projektaskinngs GmbH (TPE”), a holding company with
limited liability and a stated limited share capt& EUR 35,000. 99% of the shares in TPE are bgld
Telekom Austria AG. The remaining 1% of the shamesTPE is held by Al Telekom Austria
Aktiengesellschaft, which is a wholly owned subaigi of Telekom Austria AG. Under Austrian
corporate law, companies with limited liability dot have shares but share quotasgchéftsantei)e

and each registered shareholder holds only one shmfe quota. The share quotas constitute the only
ordinary class of issued capital; no preferred tbeoclasses are permissible. The statutory minimum
stated capital stock is EUR 35,000. TPE holds thlg share and the whole of the issued capital in
TFG, in an amount of EUR 37,000, which is fully gbaip.

Beneath Telekom Projektentwicklungs (TPG) GmbHae shareholder, Telekom Austria AG as the

parent company of Telekom Austria may be able tgnicantly influence matters requiring
shareholder approval.
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DESCRIPTION OF TELEKOM AUSTRIA AG
Introduction

Telekom Austria AktiengesellschaftTielekom Austria AG” or an “Issuer”) is the holding company

of an Austrian-based full-service telecommunicai@novider group with a wide range of advanced
fixed-line, mobile, data and other communicatiomviees, including internet solutions. Telekom
Austria AG is also known under the commercial narfiedekom” and “A1” and has its principal
operative subsidiaries in Austria, Belarus, Bulga€roatia, Liechtenstein, Macedonia, Serbia and
Slovenia. Its registered office and principal pladebusiness is at A-1020 Vienna, LassallestralRe 9.
Telekom Austria AG is registered with the Commdr€aurt of Vienna under the commercial register
number 144477t its telephone number is +43 500664

Telekom Austria AG is a joint stock corporation addished under Austrian law. The joint stock
corporation was founded by virtue of the AustriastPRestructuring Act of 199 ¢ststrukturgeselz
on May 1, 1996, as successor to a department dFederal Ministry of Science and Transportation.
Telekom Austria AG has been incorporated for aimited duration.

Telekom Austria AG’s shares are listed on the Va&Btock Exchange. With a market capitalization of
approximately EUR 2.24 billion (Source: Vienna $tdéxchange website http://www.wienerbor-
se.at/stocks/abtds of March 1, 2013) Telekom Austria AG is onéhaf ten largest Austrian companies
listed on the Vienna Stock Exchange. A secondlistif the shares of Telekom Austria AG on the New
York Stock Exchange was withdrawn in June 2007 c&ithen, Telekom Austria AG’'s American
Depository Receipts have been traded over-the-eownth a Level 1 ADR program.

Article 2 of the articles of association of Telekohustria AG states that its objects are (i) the
investment in other enterprises and corporationsedlsas the management and administration of such
investment (holding company), including the acdigriand the disposal of investments in Austria and
abroad; (ii) all activities in connection with thgerformance of services and the establishment of
necessary preconditions for the operation and prmviof (tele)communication networks and services
(in particular mobile communication and fixed linehd associated services and infrastructure, in
Austria and abroad, in particular also the acqoisibf necessary licenses and the distributionnof e
devices; as well as services economically connestdsuch activities; such activities may either b
undertaken directly by Telekom Austria AG or thrbwghareholdings.

Management Board

The members of the management board of TelekomriauaiG (the ‘Management Board) are
appointed by the Supervisory Board for a maximumopeof five years; re-election is possible. The
Management Board has two to four members. Telekostria AG is represented by two members of
the Management Board or by one member of the ManegeBoard, together with one proxy holder
(Prokuris)). Currently, the management board consists ofdhewing two members (concerning the
appointment of a third member, sdaescription of Telekom Austria—Recent Evints

Name Responsibility

Johannes Ametsreiter Chief Executive Officer Tetekustria AG, Chairman of the Management Board @€&Kom Austria AG and
Chief Executive Officer Al Telekom Austria AG

Johann Tschuden Chief Financial Officer TelekomtAasAG, Vice-Chairman of the Management Board efekom Austria AG

The Management Board members hold functions preadamtly in other entities of Telekom Austria,
which may be regarded as activities for TelekomtAasOther activities performed outside Telekom
Austria are not regarded to be significant from viev of Telekom Austria AG. The members of the
Management Board have no potential conflicts oérieét between their duties owed to Telekom
Austria AG and their private interests or otheri@kit
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Supervisory Board

The supervisory board of Telekom Austria AG (theupervisory Board’) consists of up to ten
members elected by the shareholders’ meeting amgktimembers nominated by the works council.
Employee co-determination on the Supervisory Baard legally regulated aspect of the corporate
governance system in Austria. Currently, the Supery Board consists of ten members elected by the
shareholders’ meeting plus five additional memiperminated by Telekom Austria AG’s staff council.

The current members of the Supervisory Board are:

Name Position Significant activities performed outisle Telekom Austria

Rudolf Kemler Chairman CEO Osterreichische Indabwiding AG, Chairman of the
supervisory boards of OMV AG and Osterreichischst P63,
supervisory functions in the respective bodiesafi&é Horologére
Reconvilier AG and Webster University Vienna

Ronny Pecik 1st Vice Chairman Entrepreneur; Engagerin several companies in Austria, Germany
and Switzerland as well as various functions iresdgory and
management boards

Edith Hlawati 2nd Vice Chairperson Partner in i firm Cerha Hempel Spiegelfeld Hlawati, member
of the supervisory board of Osterreichische Post AG

Henrietta Egerth-Stadlhuber Member Managing Dineof®sterreichische
Forschungsforderungsgesellschaft mbH

Franz Geiger Member CEO of Donau Chemie AG

Wolfgang Ruttenstorfer Member Former CEO of OMV Athairman of the supervisory board of CA

Immobilien Anlagen AG and Vienna Insurance AG Wiene
Versicherung Gruppe, 2nd Vice Chairman of the stipery board
of Flughafen Wien AG, member of the supervisoryrdaz RHI AG
and NIS a.d. Novi Sad, supervisory board membepoiparable
function at América Movil S.A.B. de C.V., Teléfonde México
S.A.B. de C.V., Participagfes S.A, Telmex Brasdlrniex Argentina,
Telmex Colombia, Telmex Pert, Telmex Ecuador, Teld8A and
Hildebrando Software

Harald Stéber Member Chairman of the supervisogrdof Sirrix AG, member of the
supervisory boards of Vodafone D2 GmbH, Vodafoné&iig
GmbH, Medfort Sarl, Lux, and Perseus SA

Wilfried Stadler Member Business consultant, bamkstiltant, honorary professor at the
Vienna University of Economics and Business; menadber
supervisory boards of ATP Planungs- u. BeteiliguAGs East
Centro Capital Management AG, Osterreichische Staatkerei
Holding AG, Bankhaus Denzel AG, Wolfgang Denzel AG,
Wolfgang Denzel Auto AG, Wolfgang Denzel Holding AG

Peter J. Oswald Member Member of the boards of MpledJK) and Mondi Ltd (South
Africa), CEO of Mondi AG (Holding Europe & Interriahal
Division), chairman of the supervisory board of MbBwiecie SA

Oscar Von Hauske Solis Member CEO of Telmex Int@omal and Chief Fixed-Line Operations
Officer of América Mdvil, S.A.B. de C.V.

Silvia Bauer Employee representative -

Walter Hotz Employee representative member of tpewvisory boards of Osterreichische
Industrieholding AG, Al Telekom Austria AG, Telekakstria
Personalmanagement GmbH, Tele-Post Privatstiftuiag (
Chairman), APK Pensionskasse AG

Alexander Sollak Employee representative

Gottfried Zehetleitner Employee representative

Werner Luksch Employee representative Member ostipervisory board of Osterreichische Industrieingd

AG

Further to the positions mentioned above, somé@f3upervisory Board members hold functions in
other supervisory boards or similar functions whacé not significant with respect to Telekom Ausstri
AG and Telekom Austria. The members of the Superyi8oard have no potential conflicts of interest
between their duties owed to Telekom Austria AG Hreldr private interests or other duties. With the
exception of Rudolf Kemler and Oscar Von HauskdsS@ého are not independent pursuant to Rule 54
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of the Austrian Corporate Governance Code, all 8apery Board members are independent pursuant
to Rule 53 of the Austrian Corporate GovernanceeCod

The members of the Management Board and the SupeyvBoard may be contacted at Telekom
Austria AG's registered office at Lassallestra38-9,020 Vienna, Austria.

Committees of the Supervisory Board and their respasibilities

In order to carry out its work effectively and inrapliance with legal requirements, the Supervisory
Board has set up three committees:

Audit Committee

The audit committee of Telekom Austria AG (thautdit Committee”) (members: Rudolf Kemler,
Chairman; Wilfried Stadler, financial expert; PeferOswald; Ronny Pecik; Wolfgang Ruttenstorfer;
Oscar Von Hauske Solis; Silvia Bauer; Walter Hétiexander Sollak) supports the Supervisory Board
in monitoring the integrity of the financial statents, the quality, independence and performanteeof
auditors, and the effectiveness of internal auglittiols. The duties and powers of the Audit Comamitt
are laid down in separate guidelines.

Chairing and Remuneration Committee

The chairing and remuneration committee of Telekarstria AG (the Chairing and Remuneration
Committee”) (members: Rudolf Kemler, Chairman; Ronny Pedi&t Vice Chairman; Edith Hlawati,
2nd Vice Chairperson) is responsible for the cats$raand remuneration of members of the
Management Board, including the setting of targetd monitoring the achievement of targets for the
calculation of performance-related salary bonulieis. also responsible for the corporate governance
process within the Supervisory Board. Furthermthre,Chairing and Remuneration Committee is also
authorized to make decisions on matters of urgency.

Personnel and Nomination Committee

The personnel and nomination committee of Telekamstda AG (the Personnel and Nomination
Committee”) (members Rudolf Kemler, Chairman; Edith Hlawafice Chairperson; Ronny Pecik;
Walter Hotz; and Werner Luksch) deals with appo#tis to the management board.

Compliance with Corporate Governance Code

Telekom Austria AG committed itself to voluntarynapliance with the Austrian Code of Corporate
Governance as of 2003 (thedde’). Telekom Austria AG complies with all the legalquirements laid
down in the so-called “L Rules”. As potential dgicas from the “C Rules” of the Code must be
explained, Telekom Austria AG made the followingtsiments with regard to Rules 28 and 28a: “Stock
option plans and programs for the beneficial trangff shares, including the stipulated long-term
exercise hurdles, are decided by the SupervisogrdBm order to ensure that they are in line with t
business plan. At the Annual General Meeting on May 2010 a long term incentive program was
introduced, which replaced the previous employeeksbption plan as of the financial year 2010. In
accordance with Rule 62 of the Austrian Corporatevégbnance Code, Telekom Austria AG's
compliance with the provisions of the Code anddiwectness of the reporting are externally evelat
on a three-year basis. The most recent evaluatwbich was carried out by KPMG in early 2011,
discovered no facts that conflicted with the deatian made by the Management Board and the
Supervisory Board regarding observance and congdiavith the “C” and “R” Rules of the Austrian
Corporate Governance Code for the 2010 business' yea

Selected financial data

As Telekom Austria AG is the holding company of él@im Austria, the historical financial
information incorporated to this Prospectus forekem Austria AG are the consolidated historical
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financial information for Telekom Austria. SelectBdancial data for Telekom Austria are presented
under TELEKOM AUSTRIA — Selected financial data

Ownership and share capital
Status

The share capital of Telekom Austria AG is fullyiggap and amounts to EUR 966,183,000, divided
into 443 million ordinary non-par value bearer gsareach representing a pro rata amount of EUR 2.18
of the share capital. Only this class of sharestexNo convertible debt securities, exchangeadib¢ d
securities or warrant instruments have been isbyédtelekom Austria AG.

Share capital

The initial share capital was raised pursuant D §Austrian Post Restructuring Act by way of a
contribution in kind by the Republic of Austria aathounted to 15 billion Austrian SchillingATS”)
divided into 1.5 million registered shares with@minal value of ATS 10,000 each. In October 2000,
Telekom Austria AG’s share capital was converted EUR and split into 500 million shares with non-
par value.

In the 2003 Annual General Meeting the Managemerar® was authorized, as amended by the 2006
Annual General Meeting, to increase the share aapiitil June 30, 2010 by up to EUR 9,487,350
through issuing up to 4.35 million new bearer @istered non-par value shares in order to senak sto
options, which were granted to employees, managats members of the Management Board of
Telekom Austria AG or affiliated companies. In t2@06 Annual General Meeting, the Management
Board was authorized to resolve upon a conditiof@kase of the share capital by June, 2011, iarord
to grant stock options of up to EUR 21,810,000,dsping up to 10 million new bearer or registered
non-par value shares, against cash contributions.

Authorisation for share buyback

At the annual general meeting of May 23, 2012 abeve mentioned authorization for share buybacks
was revoked and following new authorization wasikesd: (i) share buyback of up to 5% of the share
capital with a price range of EUR 5 to EUR 15 pleare; (ii) duration of authorization by the annual
general meeting until November 22, 2013; (iii) ®sapurchased can be used as consideration for
acquisition of enterprises, to serve stock optiongo issue shares to employees, or to sell trgasur
shares any time via the stock exchange or by pulfiiar, for a period of 5 years from the day ofsthi
resolution in any way permitted by law, also othkan via the stock exchange, whereby the
management board is entitled to exclude the genmrethase opportunity. Since 2011, no share
buybacks have been effectuated.

Treasury shares

As of the date of this Prospectus, Telekom Ausi@ held 436,031 treasury shares, which represent
approximately 0.098% of the share capital (or gpproonate amount of EUR 950,983.61), with an

average purchase price of EUR 18.80. In accordavitte applicable law, the management board is

required to report on the status of treasury shaebat the forthcoming Annual General Meeting.
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Shareholder structure

Telekom Austria AG’s share capital, as of the dalteahis Prospectus is held as follows (rounded

figures):
OIAG (Republic of Austria) 28.42%
América Mévil (direct and indirect) 22.76%
Free Flod 48.81%

(1) Free float includes employee stocks and treasiagesh

(2) Participation according to the shareholder's raatifon made to Telekom Austria AG on June 12, 2QiRler
Austrian law, the shareholder is obliged to adijtsshotification only if a change in the shareholglieads to a
participation reaching or exceeding 25% or reacloingoing below 20%. According to the publishedutssof
the shareholder, it held 23.7% in Telekom Austria & of December 31, 2012.

The main shareholders of Telekom Austria AG, OIA@ &mérica Movil S.A.B. de C.V., may be able
to significantly influence matters requiring shavigler approval.

Transferability, listing, form

Shares in Telekom Austria AG are freely transfexaBll of Telekom Austria AG’s 443 million bearer
shares with no par value are currently listed ie tRrime Market” segment of the Vienna Stock
Exchange. All shares are represented by one or giobal certificates deposited with Oesterreichisch
Kontrollbank AG, the Austrian central securitiepdsitary. The shares can only be transferred ikkboo
entry form. Other than the global certificates,réhare no plans to issue separate share certgioate
bearer form.
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DESCRIPTION OF TELEKOM AUSTRIA
Introduction

TFG and Telekom Austria AG are companies of Telel&ustria, a full-service telecommunications
provider group with a wide range of advanced fiked; mobile, data and other communication
services, including internet solutions. Within Tielen Austria, Telekom Austria AG is the parent
company and TFG is a sub-subsidiary of Telekom dauftG. Telekom Austria’s principal operative
subsidiaries are Al Telekom Austria AG (Austrial; Yelcom (Belarus), MobilTel EAD (Bulgaria),

VIPnet d.o.o. (Croatia), MOBILKOM (LIECHTENSTEIN) @ (Liechtenstein), Vip Operator DOOEL
(Macedonia), Vip mobile d.o.o. (Serbia) and si.rhabid. (Slovenia). The chart below shows, in
simplified form, the main entities of Telekom Auatas of the date of this Prospectus.

Business overview

Telekom Austria is a telecommunication providewsey approximately 23 million customers in eight
countries across CESEE.

Starting from its domestic market in Austria, TelekAustria has positioned itself in selected market
in CESEE over the last ten years. As of December2812, approximately 36% of total revenues of
Telekom Austria were generated outside Austria.

Telekom Austria offers to its customers local bratwtal sales and service organization on the
respective local markets. The business is openateally with central coordination and guidance.

Telekom Austria’s portfolio of fixed and mobile camnication products and services covers many
aspects of modern information and communicatiohrtelogies, i.e. fixed and mobile voice telephony,

fixed line and mobile broadband internet, multindediervices, IPTV and cable TV, data and IT
applications, wholesale and payment services.

Telekom Austria’s Austrian subsidiary, A1 Telekormsria AG (‘A1") is a fully integrated fixed and

mobile operator offering the whole product rangedasumers and business customers. Its focus is on
multi-play convergent product bundles including meland fixed line voice, mobile and fixed internet
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and IPTV.

In Bulgaria, Telekom Austria’s local subsidiary Midiel EAD (“M-tel”), the formerly mobile only
operator offers in the market fixed line voice atata services additionally to mobile voice and data
services to consumer and business customers. kireedlith fixed voice, high-speed internet and IPTV
is part of the portfolio since the acquisition wbtfiber operators in 2011.

VIPnet d.o.o. (VIPnet”), the formerly mobile only operator offers fixdide voice and data services
additionally to mobile voice and data services emsumer and business customers in the Croatian
market. Fixed line with fixed voice, high-speedemtet and cable TV is part of the portfolio sinke t
acquisition of B.Net d.0.0. in 2011.

In Belarus, FE VELCOM (elcont) offers mobile voice and data communication amdiue added
services.

Through its Additional Markets segment, Telekom #iasprimarily offers mobile voice and data
communication services to customers in Sloveniechienstein, Serbia and Macedonia.

Statements in this Prospectus regarding Telekontriaiss competitive position are, unless specified
otherwise, based on Telekom Austria’s internal rear&search.

Products and services offered by Telekom Austria
Main products and services

Telekom Austria offers a wide variety of mobilexdd and related services to consumer and business
customers. Although the services and products framy country to country, the following are the
principle services and products of Telekom Austria:

Fixed line voice services

Telekom Austria fixed line services include fixehel voice services based on Public Switched
Telephone Network and Integrated Services Digitatwork; public telephone services, corporate
communication services, value added services degheny information services. Telekom Austria
provides international fixed line voice servicesdstinations worldwide. It also offers a rangecal
management services comprising digital voicemail, waiting, call forwarding, three-way conference
calls and caller identification.

Fixed data services

Telekom Austria offers a full range of internet @rdadband services based on Digital Subscriber Lin
(“DSL™), fiber and cable; value-added services; televisiservices including Internet Protocol
Television (1PTV”) and cable TV with advanced services such as Hifimition television channels,
video-on-demand {oD”) services and Electronic Program Guide. Moreolelekom Austria offers
customers integrated services, bundling data,riategind IT-services into customized solutions and a
wide range of national and international data comoations and IT-solutions, including: leased lines
and related services; business data services; rewepoetwork services; electronic payment solutions
IT-solution services and business applications.

Mobile services

Telekom Austria’s principal services in all its ogiing segments are mobile voice services based on
the Global System For Mobile Communication&$M”), the General Packet Radio Service, the
Universal Mobile Telecommunications Systerdi1TS”), Enhanced Data Rates For GSM Evolution
and High Speed Download Packet Access plus. Funtbrer, Telekom Austria offers value added
services, mobile data and internet services inopdshort Message ServiceSi1S’), Multimedia
Messaging Services MMS”), mobile broadband and internet access. For tird, Telekom Austria
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anticipates technology drivers in the mobile tetanmnications area such as Long Term Evolution
(“LTE™) and application developments to boost usagegaodth of telecommunication services.

Wholesale

The Wholesale unit of Telekom Austria offers comiation products and services in the areas of
voice solutions, mobile solutions, data & IP seegicand satellite solutions designed for wholesale
customers.

Machine to Machine communicatiohM2M”)

In M2M, Telekom Austria offers products and sergider the communication of individuals and
machines as well as the communication between meshM2M is designed to allow smart devices to
directly exchange data with each other without humateraction. This interaction provides
opportunities for transparency, security, optim@atof processes and costs, and new business models
The use-cases for M2M connectivity are diversedrtain industries wireless connectivity may enrich
products and services and enable more efficiertgases. The M2M business is performed by Telekom
Austria M2M GmbH, a subsidiary of Telekom Austria.

New products

Being an international telecommunication servicesig, Telekom Austria is using and developing new
technologies constantly and in many fields of besswhere it operates. M2M as described above
constitutes a significant new product which hasiagoduced by Telekom Austria.

Selected financial data

The following table presents an overview of cordatied financial and operating data for Telekom
Austria. The financial data presented in theseetald derived from the audited consolidated fira@nci
statements for the financial years ended December2812 and 2011 which were prepared in
accordance with IFRS. For more detailed information Telekom Austria’s financial information,
please refer to these Consolidated Financial Statesn

Year ended Decembe 31,

2012] 2011
in EUR million
(audited, consolidated)

OPEIALING FEVENUES .......eiiiiiiiiitiieee e ceaaamteteeeeaaaababe e e e e asbeeee e e e sbeeeeesasneeeesasnbbneeaeaansbseeaeaanreneas 4,329.7| 4,454.6
Other OPErating INCOME .......cciuiiiiiit e sireee ettt e s bbb e e b e st e anneas 82.1 100.4
Operating expenses
Y= L =T = LSRR 474.7) (442.0)
Employee expenses, including benefits and taxes. (833.6) (805.0)
Other operating eXPeNSES...........ccee s e eeeesnennes (1,648.1) (1,780.6)
EBITDA COMPATADIE. ... ettt e e e e e e et e e e e e eenree e s 1,455.4 1,527.3
RESITUCTUIING ..ottt sttt e ekttt e e+ e ekttt e e+ 4 ekttt e 2t e e e e e ambbb e e e e e ensbbeeeeeannbnreaeeaas (34.7) (233.7)
Impairment and reversal of impairméft.................c.ccccceueernnen. 0.0 (248.9)
EBITDA incl. effects from restructuring and impairm ent tests 1,420.8 1,044.7
Depreciation and amOrtiZAtION.............ooiieeereiiiee et (964.0) (1,052.4)
(O] o1t =N il aTo [ (=TT U | PSP PP PP PPPPTP 456.8 (7.6)

(1) “Impairment and reversal of impairment” in 2011 mgiincludes an impairment charge on goodwill ofceen
amounting to EUR 279.0 million which results fromethapplication of IAS 29 “Financial Reporting in
Hyperinflationary Economies” for Belarus for 2011heTreversal of impairment amounting to EUR 49.4iamill
for the license in Serbia is the result of the impant test performed for the cash-generating Wipt mobile,
reported in the operating segment Other Markets,tdumproved future estimated earnings.
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As of December 31,

2012] 2011
in EUR million
(audited, consolidated)

Consolidated Balance Sheet Data
TOTAI ASSEES ...ttt ettt ettt e e e ettt e e e e h b bt e e e e e enR e e e s e bbb e e e e e e anbar e e e e e nrrneeeaanre 7,251.5] 7,448.8
Current Assets . 1,809.3 1,751.4
Cash and Cash QUIVAIENTS .........cooi e e e e e e e e 600.8 460.0
SHOrt-termM INVESIMENTS. ..ottt emmeee et e et e et e e st e e 85.1 166.0
Accounts receivable — trade, net of allowances 746.9 737.6
Receivables due from related parties....... .. 0.0 0.1
L1}V =T 01 o] (=T TP PP T PP PPPPOP 152.9 157.7
Prepaid @XPENSES .......eiiiiiiiiiie e eee ettt e et e e e b et e e e n e e e e e nbb et e e e e bbb e e e e e nreeeas 106.7 101.0
Income tax receivable................ 211 40.6
Non-current assets held for sale. 0.9 0.1
OLNEI CUMTENT @SSELS ......iteiiiee ittt ett e ettt e e e sttt e e e e st e e e e e e s s bbeeaaabbbeeeeeaanbsbeaeeeannbneeaeeannes 94.8 88.3
NON CUIMENE ASSELS ...ttt irerer et et et e e e e e e e e e e e e e ae s e s e s e nnann e e e e et et e eeeeeaeaeaeeaeeaeaanans 5,442.3 5,697.4
INVESTMENTS IN ASSOCIALES .......eiii ettt ieimmet ettt e ettt e e e et e e e e e e e e e e e s bbb e e e e e e snbbe e e e e e annneeas 3.7 3.7
Financial aSSetS IONG-LEIM .......o.uiiiie e cceeee et e e e e e e e e e e e e e bbbe e e e e e anbaneaeeas 7.9 13.9
GoodWill.....ccuvveiiiiiiieciiee 1,289.5 1,289.7
Other intangible assets, net........ 1,522.6 1,619.3
Property, plant and equipment, net... 2,426.4 2,462.2
Other non-current assets............... 30.8 34.5
Deferred tax assets.......ccccovvveeeeiiiiineeeee e, 161.5 2739
Receivables due from related parties, fiNanCe . c........ccuiiiiiiiiiii e 0.0 0.1
Total Liabilities And Stockholders’ EQUILY .......cuiiueeiiiiiiiiiiee it (7,251.5) (7,448.8)
Current liabilities (2,322.1) (2,412.0)
S LT (=T g T o To T 00 11 gV TP (1,049.4) (1,014.2)
ACCOUNTS PAYADIE - trAAE .......eiiiiieii ettt ettt (567.1) (642.2)
Current provisions and accrued liabilities (301.8) (311.6)
Payables to related parties ................c... (7.8) (9.8)
Income tax payable........ (37.2) (41.3)
Other current liabilities... (195.1) (226.5)
(7= =Y =T g Vo) o - SRR (163.7) (166.5)
NON-CUIMENE IADIIITIES ...vvveeiiiieiee e ie et e e e e e e e e s e e e e e snnnraeeeeesnnnnaaeeas (4,093.3) (4,153.7)
Long-term debt.........ccceveeenns (2,832.0) (2,935.1)
Employee benefit obligations .. (139.0) (129.0)
Non-current provisions............... (923.1) (888.2)
Deferred tax liabilitieS .........ccccveeeviivvmmcec e (115.2) (127.3)
Other non-current liabilities and deferred iINCOME w.......cccviiieeiiiiiie e (84.0) (74.2)
StOCKNOIAEIS" EQUILY ..ottt ettt e e m et e e s s inb e e e e e snnbn e e e e e annbeen (836.1) (883.1)
Common stock........ (966.2) (966.2)
Treasury shares 8.2 8.2
Additional Paid-in CAPITAL ..........oiuuieiit ittt (582.9) (582.9)
[Rd=1 VgL To B U a1 To SRR 219.1 219.8
Available-for-sale reserve. 0.2 0.8
Hedging reserve................ 48.5 27.9
Translation adjustments..............coouvesvmmmmmeeesveeennns 438.1 410.2
Equity attributable to equity holders of the parent... . (835.1) (882.2)
NON-CONEIOIING INTEIESES ... .vviiee et eecmer et e e s e e e sae e e e e srate e e e e e snnaeeeeesennnees (1.1) (0.9)

Operating segments
Telekom Austria reports in the following operatisggments:

Austria;
Bulgaria;
Croatia;
Belarus; and

Additional Markets (comprising Slovenia, Serbia,dddonia and Liechtenstein);
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Financial key figures per segment

Revenues Year ended December 31,
2012] 2011
in EUR million
(audited, consolidated)
AAUSTIIB .ttt e e h ettt e et b e bt nhe e b e et e nnes 2,787.1 2,942.1
Bulgaria...... 469.1 527.7
Croatia........ 420.4 420.7
Belarus ........ccccooueee 301.2 260.9
Additional Markets 426.6 396.4
Source: Telekom Austria Annual Report 2012
EBITDA comparable Year ended December 31,
2012] 2011
in EUR million
(audited, consolidated)
AAUSTIIBL ..ttt ettt ekttt e e e ekt b et e e ekttt e e e e e mRee e e e enba b e e e e e e nbnr e e e e e mnnreeeaeeannns 902.9 972.6
Bulgaria...... 207.4 261.9
Croatia........ 136.6 1345
Belarus ......c.ccccooueee 124.4 106.6
Additional Markets 117.3 90.4
Source: Telekom Austria Annual Report 2012
EBITDA including effects from restructuring and imp airment tests Year ended December 31,
2012] 2011
in EUR million
(audited, consolidated)
AAUSTIIBL .ttt ettt ekttt e e e ekttt e e skttt e e e e e RRee e e e eabnbe e e e e e nbnre e e e e mnnreeeaeeannes 868.2 738.9
Bulgaria...... 207.4 242.6
Croatia........ 136.6 134.5
Belarus ........ccccooueee 124.4 (172.4)
Additional Markets 117.3 139.8
Source: Telekom Austria Annual Report 2012
Operating income Year ended December 31,
2012] 2011
in EUR million
(audited, consolidated)
AAUSEIIBL .ttt ettt e e e e a bbbt e e e e a bt e e e e e e nRee e e e eababe e e e e e nber e e e e e mnnreeeaeeannns 313.6 129.7
Bulgaria...... 55.2 42.3
Croatia........ 69.4 67.9
Belarus ......c.ccccooueee 29.5 (255.2)
Additional Markets 17.0 43.4

Source: Telekom Austria Annual Report 2012

Austria

In the Austrian segment a highly competitive enwiment, particularly in the mobile market, led to

severe pricing pressure and to a 5.3% declineviemges in 2012 (compared to 2011). Competition is
focused on smartphone offerings and attractive lmopackage tariffs, which, combined with the

continuing trend toward no-frills brands, led tocdEasing price levels. Beneath that, key factors fo
declining revenues were, amongst others, the aoedirshift to package tariffs impacting monthly fee

and traffic revenues the ongoing fixed-to-mobildsuution, far-reaching regulatory measures (such
as, e.g., reductions of mobile termination ratewj eegulatory cuts on roaming. The introduction of
charges for SIM cards and internet services wastahpartly offset this trend.

EBITDA comparable fell by 7.2% in 2012 (compared2@ll) to EUR 902.9 million. The EBITDA
comparable margin decreased from 33.1% to 32.420&P (compared to 2011). EBITDA including
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effects from restructuring and impairment testserdyy 17.5% in 2012 (compared to 2011) to
EUR 868.2 million, after a 17.0% decline to EUR B3&illion in 2011 (compared to 2010), which was

mainly caused by restructuring expenses of EUR7288llion relating to the transfer of employees

with civil servant status to government agenciegeases in connection with social plans and an
adjustment to the provision for the restructurimggpam. Correspondingly, the operating result i th

Austrian segment rose by 141.8% to EUR 313.6 millin2012 (compared to 2011), after a decline by
42.3% to EUR 129.7 million in 2011 (compared to @01

In 2012, total cost reductions amounted to EUR @dillon and were primarily a result of lower costs
for services received (due to the sale of Al suésidMass Response Service GmbH) and other costs
(primarily driven by a reduction of marketing expen) as well as lower interconnection costs.
Interconnection costs included a negative one{béiceof EUR 3.1 million in the first quarter of 29
compared to a positive one-off effect of EUR 7.6llion in 2011. On an unadjusted basis,
interconnection costs declined by EUR 41.3 millio2012 (compared to 2011) due to lower tariffs and
a decline in volumes. In the same period, matesigenses increased due to a continued trend of high
value handsets and personnel expenses increageti%y

Telekom Austria took the next step toward integratwhen it relaunched the single “A1” brand on
June 14, 2011, following the legal merger of itsnestic fixed line and mobile communication
operations in 2010. Attractive product and pricatigictures increased the demand for fixed broadband
lines. The number of A1TV customers grew and mobilstomer base rose in 2012. However, at the
same time, severe competition in the mobile compatiun business led to a decline in market share.
This is due to the reason that the market is grgviaster than Telekom Austria’s share in such marke

Bulgaria

The market environment in Bulgaria is characterizgd weak domestic economy, fierce competition
and regulatory burdens. Consequently revenues ngeclby 11.1% in 2012 (compared to 2011)
primarily due to lower monthly fee and traffic renees as a result of a lower usage and a decline in
prices. Wholesale (including roaming) revenuesidedl as a result of lower roaming tariffs. A new
glide path for national and international termioatrates was introduced as of July 1, 2012 and-egur
the decline of interconnection revenues.

EBITDA comparable declined by 20.8% to EUR 207.4liam in 2012 (compared to 2011) as a result
of the negative impact of revenue pressure on EBITmparable and, consequently, the EBITDA
comparable margin decreased from 49.6% to 44.2feirsame time. Material expenses and personnel
expenses increased, but other costs declined piynaara result of lower marketing and sales casts
well as lower bad debt provisions. Interconnectexpenses declined due to regulatory cuts. The
operating result rose by 30.7% in 2012 (comparez0idl) to EUR 55.2 million.

The trend towards convergent products and integragéecommunication solutions continued in
Bulgaria. Accordingly, M-tel acquired two Bulgaridiber-optic providers. Both companies have been
consolidated in the Bulgarian segment since Fepr2@i 1.

Croatia

The Croatian market is characterized by a weak aoan backdrop, regulatory burdens as well as
fierce competition. VIPnet d.o.o.\(fPnet”), the (indirect) Croatian subsidiary of Telekonudria,
acquired B.net d.o.o. B'net"), Croatia’s biggest cable operator, in August 2@& benefit from the
strong demand for convergent products. B.net wasalwated in the Croatian segment as of August
2011. Due to this acquisition, revenues remainawbsl stable in 2012 (EUR 420.4 million compared
to EUR 420.7 million in 2011). Monthly fee and frafrevenues as well as interconnection revenues
increased as the fixed line business compensatddvier mobile prices and the decline in terminatio
rates. Wholesale (including roaming) revenues dedlidue to lower inter-operator tariffs. In theiper
covered by the historical financial information,siness development was affected by intense price
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pressure and lower roaming and interconnectionnge® which were only partly offset by higher
monthly fees, as a result of the increased numlfecoatract customers, and for the first-time
contribution to revenues from B.net.

EBITDA comparable increased by 1.5% in 2012 (coragaio 2011) due to a strict focus on costs

control, and, consequently, the EBITDA comparabkrgm increased from 32.0% to 32.5% in the

same time. Material expenses declined slightlyofeihg lower subscriber acquisition and retention

costs. A restructuring program resulted in dectinpersonnel expenses. The integration of B.net in
September 2011 resulted in higher interconnectmsiscas well as costs for services received. The
abolition of the mobile tax had a positive effeEtE@JR 7.9 million on operating expenses. In 2012, a
negative effect of EUR 1.5 million from foreign dmemge translations was recorded in EBITDA. The

operating result rose by 2.2% in 2012 (comparezDidl) to EUR 69.4 million.

Belarus

The Belarusian market continued to face difficulkaroeconomic conditions, which resulted in two
devaluations of the BYR against the Euro in 201fteAa first devaluation in May 2011, the
introduction of a floating exchange rate in Septerm®011 triggered a second devaluation. Since the
fourth quarter 2011, hyperinflation accounting hasen applicable for the Belarusian segment.
Financial figures were adjusted with indexes adogydo inflation rate and were converted from the
BYR into Euro with the period end exchange ratetifatend of 2012, the exchange rate was 11,340
BYR/1 EUR).

Revenues in Belarus rose by 15.5% to EUR 301.2amilin 2012 (compared to 2011), including a

negative net amount of EUR 15.1 million from hyp#dtion accounting and foreign exchange
translations. In local currency and before any stdpents for hyperinflation accounting, revenueyros

as a result of inflation driven price increasesntomed subscriber growth and strong demand for
mobile broadband solutions, by 21.2% in 2012 (caebso 2011).

EBITDA comparable rose by 16.7% in 2012 (compare®@11) to EUR 124.4 million, whereof a
negative net amount of EUR 6.2 million resultedhirbyperinflation accounting and foreign exchange
translations. On a local currency basis and bedasehyperinflation accounting adjustments, EBITDA
comparable increased by 22.5% in the same pemokbchl currency operating expenses increased in
2012 mainly due to revenue related expenses suotateial expenses, interconnection expenses and
higher costs for services received. Personnel esqeimcreased due to higher salaries. Furthermore,
continued efforts to reduce foreign exchange denatad costs mitigated the negative impacts from the
currency devaluation in 2012. As a result of inflatrelated adjustment of segment assets, an
impairment charge of EUR 279.0 million was recordad2011. In 2012 the operating income
amounted EUR 29.5 million compared to an operaidsg of EUR 255.2 million in 2011 which was
effected by the above mentioned impairment charge.

Additional Markets

The additional markets segment comprises SloveB&bia, Macedonia and Liechtenstein. The
revenues in this segment grew by 7.6% to EUR 4&26llén in 2012 (compared to 2011) primarily as

a result of a higher subscriber base. A negatitecefrom foreign exchange translations in the amiou

of EUR 17.2 million was recorded in this periocgersming predominantly from a 8% decline of the
Serbian Dinar versus the Euro.

EBITDA comparable increased by 29.7% to EUR 117iiam in 2012 (compared to 2011). While
personnel expenses increased due to a higher nwohbdl time employees, interconnection expenses
declined as higher volumes were offset by lowemieation rates. The operating result declined by
60.8% in 2012 (compared to 2011) to EUR 17.0 nillio
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Slovenia

In Slovenia, attractive smartphone offerings anfb@s on the high-value customer segment led to
higher monthly fee and traffic as well as equipm@venues in 2012. Revenues rose by 3.6% in this
period (compared to 2011) and amounted to EUR 19@l®n. In the period covered by the historical
financial information, Si.mobil d.d. §i.mobil"), Telekom Austria’s subsidiary in Slovenia, foedson
high-value market segments with smartphone offiedsadi-inclusive packages.

Operating expenses increased in 2012 in Slovesidigher revenues led to higher revenue related
expenses and the strong demand for smartphonedoled rise of material expenses. EBITDA
comparable for this period rose by 12.3% (compace@011) to EUR 58.0 million. The operating
result rose by 20.0% in 2012 (compared to 201 BU& 36.3 million.

Serbia

In the Republic of Serbia a rise in contract shemd higher usage led to revenue growth in 2012.
Revenues rose by 12.1% in this period (compar&f1d) and amounted to EUR 160.4 million. In the
period covered by the historical financial inforioat Vip mobile d.o.o. (Vip mobile”), Telekom
Austria’s subsidiary in Serbia, continued its growincreasing the number of mobile customers and
expanding the proportion of contract customersaAasult, the market share grew..

Operating expenses increased in the Republic dfig&as higher revenues led to higher revenue tklate
expenses. EBITDA comparable for this period ros®&mh%% (compared to 2011) to EUR 49.0 million.

Operating loss amounted to EUR 18.4 million in 2@b2npared to an operating income of EUR 21.1
million in 2011 This development was primarily dgivby a reversal of impairments in the amount of
EUR 49.4 million for the Serbian mobile license2iL1.

Macedonia

In the Republic of Macedonia a rise in contractretand higher usage led to revenue growth in 2012.
Revenues rose by 12.9% in this period (compare2Did) and amounted to EUR 60.3 million. Vip
Operator DOOEL (Vip operator”), Telekom Austria’s (indirect) subsidiary in Mat@nia, expanded

its subscriber base and increased its market shawviacedonia in the period covered by the histdrica
financial information. The growing subscriber basel higher traffic volumes led to higher monthly
fees and traffic revenues. Stronger usage alsdtedsm an increase in interconnection revenues and
related interconnection expenses.

EBITDA comparable amounted to EUR 12.1 million iA12. The operating result turned from a
negative amount of EUR 10.3 million in 2011 to &ifiwe amount of EUR 0.4 million in 2012.

Liechtenstein

Revenues in Liechtenstein declined by 11.3% in 2@b2npared to 2011) and amounted to EUR 6.8
million.

EBITDA comparable declined by 33.6% to EUR 1.2 imiillin 2012 (compared to 2011). The operating
result declined by 74.2 in 2012 (compared to 2@ totaled EUR 0.3 million.

Regulation
Austria
The Regulatory Authorities

The Telecommunications Act of 200Belekommunikationsgesetz 2003, BGBI | 70/2008 “TKG ")
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was amended in November 2011, transposing into rianstlaw the European Union
Telecommunications Directive No 2009/140/EC on anicmn regulatory framework for electronic
communications networks and services and the Earopgnion Telecommunications Directive
2009/136/EC on universal service and users’ rights on issues relating to the processing of pefsona
data and the protection of privacy. Together withse two Directives EU legislators introduced the
European Union Regulation no. 1211/2009 (tB& “2009 Telecommunications Framework which
established a Body of European Regulators for Eleit Communications (theBEREC”) as well as

its office. The amendment of the TKG intends tddogompetition, investment and innovation as well
as aims to strengthen the rights of customers.rnelnelegal framework improves supervisory rights of
the regulatory authorities, introduces more flexipkovisions for the administration of frequencies,
establishes stricter provisions on transparenagspect of prices and services as well as striae
protection and data security provisions. The TK@ #me Austrian Communications Authority Act
(Bundesgesetz Uber die Einrichtung einer Kommumikabehorde Austria und eines
Bundeskommunikationssenates, BGBI | 32/2001, Komsim&esety establish the legal basis for the
existing regulatory bodies in the telecommunicatidine. the Telekom-Kontroll-Kommissignthe
“Telekom-Control-Commissiorf) and the  broadcasting media sectors (i.e. the
Kommunikationsbehorde Austrihe ‘Communications Authority”).

Telekom-Control-Commission

The Telekom-Control-Commission is an independemeettmember committee that constitutes a
tribunal within the meaning of the European Conienbn Human Right§. The Telekom-Control-
Commission ignter alia responsible for competition regulation, frequeasgignment procedures, the
approval of general terms and conditions of busines well as monitoring the fees charged by
telecommunications companies. Another duty assigngbe Telekom-Control-Commission is its role
as the supervisory authority for electronic signegu Within its field of responsibility, the Teleke
Control-Commission has far reaching competencesetlinclude the following: ordering the joint use
of telecommunication infrastructure; issuing demisi in proceedings concerning data of subscriber
directories; determining whether in a respectivev@t market one or more operators have significan
market power and imposing specific obligationsuilsg decisions in proceedings concerning specific
obligations (e.g. obligation of non-discriminatiaxcess to network equipment and network features,
interconnection, number portability and Carrier €8tbn); approving conditions of business and
charges and exercising the right to object; issudlegisions on the licensing and allocation of
frequencies as well as the change and revocatifnegdiency allocations; issuing decisions on thhtri

to provide communications networks or services|uitiog the right to revoke these rights; issuing
decisions on preliminary injunctions; identifyingdafiling applications concerning unjust enrichment
by providers through excessive pricing and filiggplications with the Cartel Court. Telekom-Control-
Commission decisions can be contested by meansngblaints filed with the Austrian Administrative
Court (Verwaltungsgerichtshpfind/or the Austrian Constitutional Couvteffassungsgerichtshof

Communications Authority

The Communications Authority is the regulatory auity for electronic audio media and electronic
audiovisual media. Since 2010, the Communicatioathérity is an independent panel authority which
IS not subject to instructions from any other autiioThe Communications Authority is responsilde f
issuing licenses to private television and radadishs, managing broadcasting frequencies, handling
the legal supervision of private broadcasters, elé a8 preparing and launching digital broadcasiing
Austria. Since 2004, the Communications Authorgyalso in charge of administering the Austrian
federal government’s press and journalism subsidiethe same year, it also assumed responsibility
for monitoring compliance with Austrian advertisinggulations in broadcasts of the Austrian
Broadcasting CorporationOéterreichischer Rundfupkhe ‘ORF”) and private broadcasters. The
Communications Authority is also responsible far liagal supervision of ORF and its subsidiaries, fo
the legal supervision of private providers of awntaal media services on the Internet, and foragert

10 Convention for the Protection of Human Rights Baddamental Freedoms dated 4 November 1950, agdathen
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tasks under the Austrian Act on Exclusive TelevisiRights Fernseh-Exklusivrechtegesetd he
Austrian Federal Minister of Transport, Innovatiand Technology does not have the power to issue
instructions to the Communications Authority. Howevthe Federal Minister is authorized to gather
and request relevant information on all mattersdheth by the Communications Authority. Appeals
against Communications Authority decisions can udanstted to the Federal Communications Senate
(Bundeskommunikationssenaghe ‘BKS”) in the second instance. Further appeals agdich
decisions may be submitted to the Austrian Admiaiste Court Yerwaltungsgerichtshpfand the
Austrian Constitutional CourMerfassungsgerichtshof

Regulatory Authority for Broadcasting and Telecomminations

The Austrian Regulatory Authority for Broadcastimgd Telecommunication&®k@ndfunk und Telekom
Regulierungs GmbH'RTR”) provides operational support for the Communiasi Authority and the
Telekom-Control Commission. RTR is organised asmpmany with limited liability Gesellschaft mit
beschrankter Haftujgled by two managing directors. For the Commumicest Authority, RTR
manages working groups, perform tasks in the fieflbroadcasting frequency management, legal
supervision and advertising monitoring, and suppdtine authority in procedures carried out under
broadcasting law. In providing operational suppfut the Telekom-Control Commission, RTR’s
activities are related to approvals of general $eand conditions of business, electronic signatures
frequency allocation procedures and competitionleggpn. RTR also provides operational support for
the Postal Service Regulation CommissiBogt-Control-Kommissign specifically in the field of post
office regulation, general terms and conditionsbaginess, competition regulation and supervisory
measures. Additional activities at RTR include ral&tive dispute resolution between end-users and
operators and dispute resolution among operatoesadministration of the Austrian Digitization Fund
(Digitalisierungsfondy Television Fund Kernsehfonds Austrja Private Broadcasting Fund
(Privatrundfunkfonds and Non-Commercial FundN{chtkommerziellen Rundfunkfondsdispute
settlement for retail customers, the administrabboommunications parameters (e.g., numbering) and
the definition of relevant markets. The activitafsSRTR are supervised by the Minister for Transport
Innovation and Technology (theFéderal Minister”). RTR together with the Telekom-Control-
Commission and the Communications Authority is negito publish a common yearly report about
their activities in the Communications Repdtbmmunikationsberichtwhich will be forwarded to the
Federal Chancellor and the competent federal neinést well as to the Parliament.

Other regulatory bodies

The Federal Minister is the highest telecommunicegtiauthority. In this respect, the Federal Mimiste
assumes the following functions: (i) to lay dowmdamental guidelines for the activities of the
regulatory authority; (ii) to enact and administexgulations required for the implementation of
international agreements, in particular on the esaigthe frequency spectrum; and (iii) to decide on
appeals against notices by the Telecommunicatidfise® (Fernmeldebirgsand the Office for Radio
Systems and Telecommunications Terminal Equipmemirq fir Funkanlagen und
Telekommunikationsendeinrichtungjeanless an independent administrative tribunal joasdiction.
The Federal Minister, the Telecommunications Officend the Office for Radio Systems and
Telecommunications Terminal Equipment are admiaiiste authorities that are empowered to take all
measures requiring the exercise of administratiwegp in the area of telecommunications with regard
to Austrian telecommunications law. Furthermore adrisory board advises the Federal Minister and
the regulatory authorities regarding telecommuinicet matters.
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BEREC

This body is the regulating agency of the telecomication market in the EU. It was created through
the Regulation (EU) No 1211/2009 in 2009. It indachational regulatory authorities on its board as
well as an administrative staff including EU offits. BEREC issues opinions on market definitiorgs an

contributes to the development and enhanced operatithe European telecommunications market.

Spectrum

The Telecom-Control-Commission is currently prepguihe allocation of a small band (4.44 MHz) in
the frequency range of 450 MHz, following the cl@swf the corresponding public consultation in
November, 2012. The frequency award procedureher800, 900 and 1800 MHz frequency bands
which was originally scheduled for September 201w delayed due to the merger between Orange
Austria and H3G. Currently the auction is expedtedake place in September 2013 (publication of
tender in March 2013). Currently it is expected thamall spectrum of 10 MHZ will be allocated to a
potential new entrant on a preferential basis ¢hsentrant timely indicates its intention to papite in

the auction.

However, the Telecom-Control-Commission has alredelgided that the auction format will be the
same as in the procedure for the 2.6 GHz frequbang, a combinatorial clock auction (CCA).

On refarming of the GSM spectrum, Telecom-Controfxnission has stated that it will not support
such refarming before the frequency auction haenaglace; however refarming might become
permissible afterwards.

Telecom-Control-Commission has approved Al's acgois of frequencies currently owned by
Orange Austria. The spectrum to be acquired amdorastotal of 2 x 13.2 MHz of paired frequencies
in the frequency bands 900 MHz, 2,100 MHz and tt@0@ MHz band. The acquisition of the
frequencies will increase the network quality oféekem Austria. However, T-Mobile, which was not
admitted as party in the approval procedure byrdwgilator, appealed against this decision to the
Austrian supreme administrative court. The respeatomplaint is currently pending.

At European level conditions to allow for refarming the 2.1 GHz band have been defined on
November 5, 2012 (as of the date of the ProspectlysUMTS).

The remaining license duration in the 900/1800 MHiZges (2015-2019) will not be concerned.
Market Consolidation

The above mentioned (seAustria — Market) acquisition of Orange Austria by Hutchison 3G tias
Holding was approved by the European Comissiontaadiustrian regulator in December 2012. Al's
acquisition of YESSS! from Orange was approved bg hational competition authority. The
consolidation of mobile operators in Austria withange the competitive environment and possibly
intensify competition even more.

These new market developments influence the cumanket analysis process and the assessment and
evaluation of competition in Austria by the natibreggulatory authority.

Market Analysis

After the review of the European regulatory framewan 2009 an amendment of national

telecommunications law of 2003 became necessany.ahtended Austrian Telecommunications Act
was published November 21, 2011 and entails amdmgr @daptations (consumer rights, e.g. further
transparency & information requirements, cost adnghorter duration of contract; harmonisation of
provisions for spectrum allocation, promotion ofwimfrastructure) a further scope for the European
Commission to veto remedies imposed (or not imppse&MP operators by the national regulator.
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Remedies are instruments of the regulation of apesavith significant market power and are imposed
in the course of market analysis proceedings. Theseeedings are conducted on a regular basisras pa
of the EU regulatory framework in order to assesgpetition and market development in the sector.

Austria is among those countries most advanced itsthmarket analysis. As of the date of this
Prospectus, already the 4th round of market arsalgsbeing conducted by the Austrian regulatory
authority which is still ongoing and expected tdfipalized in the course of 2013.

Unbundling

Al published VULA for the first time in late 201hé meanwhile amended it in 2012. The VULA-
offer does not involve direct sharing of physiadrastructure, but needs to be as similar as plestib
physical unbundling, especially with regard to pneduct design and pricing possibilities on thet pér
the wholesale customers. Virtual Unbundling is astrument which renders Al's NGA roll out
possible.

Interconnection

Another area of regulatory activity is interconnet In the context of interconnection Al is subjec
regulation concerning origination and terminaticervices (both at local level), where the main
obligations are strict cost orientation of interngeation fees, non-discrimination and the publicaid

an actual reference interconnection offer. Origomatand termination fees are in general applied
symmetrically.

Concerning interconnection fees national regulatuthorities need to follow the EC Recommendation
on Termination rates when setting new levels forRMdr FTR in Europe, because a pure LRIC cost
model is mandatory since January 1, 2013. The ramsiMRA has already applied the new cost model
by calculating FTRs and MTRs in current 4th roufdnarket analysis proceedings and has published
draft decisions on new FTR and MTR in December,220lhe symmetric MTR level will decrease
from currently EUR 0.0201 to EUR 0.008049 per mgnand FTRs will decrease from so far the
highest level in Europe EUR 0.007 to EUR 0.00122werage per minute.

To compensate effects of lowered FTRs, fixed nigfirtation tariffs are proposed to be increased from
EUR 0.007 to EUR 0.01815 in average per minuteft@iecisions regarding the three interconnection
markets have been published in December 2012, |bdtadt decisions will need to be run through a
national consultation process as well as an intienmal consultation process with the European
Commission. Final decisions are therefore expeictéioe second quarter 2013.

Regulation in other Markets
Belarus

In February, 2010, a presidential decree termintdtednonopoly of the national incumbent regarding
international interconnection and granted the Beggia right to define a list of international paw®rs.

In September 2010, the President was entrustedrdatec a telecom provider under Presidential
administration supervision; the entity so creatbd,national centre for traffic exchang®&lCTE"”) was
endowed with a right of international interconnectiNCTE was supposed to start operations in 2012
but so far did not; the starting date was resclestitd the second quarter 2013.

Since February 2012, the mobile termination ratehef smallest operator Turkcell was unilaterally

increased so that the mobile termination rates éetvWelcom and Turkcell are now asymmetric. It is

expected that this asymmetry will continue until20The asymmetry will be reduced every year and is
expected to finally disappear in 2015. On Februdarg012 mobile number portability was introduced.

So far the service has not been successful: Nog than 5.000 out of 10.5 million customers used it.

VAT for telecom services to residential customeeswmplemented since January 1, 2013. The tariffs
will be increased by 20% due to VAT implementation.
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Bulgaria

Amendments to the existing Electronic Communicaiéwt implementing the revised EU Telecom
Framework 2009 were adopted in December 2011 apdniie effective in December, 2011. Also in
2011 the national telecom regulator amended thbnteal requirements for operation of mobile
terrestrial networks and their related equipmermt imtroduced technical conditions allowing LTE and
WiMax technologies into the 900 MHz and 1800 MHaxds The revision of the requirements
followed the European Commission’s initiatives be harmonisation of the 900 MHz and 1800 MHz
frequency bands in the national legislation.

The national telecom regulator adopted a seconadranalysis of the market of Voice call termination
on mobile networks and the markets of call origovaiand call termination on fixed networks after a
threefold consultation process. In May 2012, aremdéd price control obligation for voice call
termination in mobile networks for calls originaifrom outside the territory of Bulgaria was
introduced.

In August 2010 the national regulatory authoritiraduced a one-stop-shop procedure for mobile and
fixed number portability. The switch to one-stomghwas introduced in order to simplify porting
process and to reduce the porting period. In 2Gd@naments were introduced including shorter terms
for portability and abolishment of most reject @as

Croatia

In line with the EU Commission’s timeline, in Augu®011 a new Electronic Communications law
entered into force which fully aligns Croatian lauth the EU Telekom Framework. The mobile tax of
6% of gross revenues on mobile electronic commuicaervices initially introduced in August 2009
was abolished in December 2011 and reintroducedaimuary 2012 by the newly elected Croatian
government. Finally it was abolished in July 20?2 March 2012 the Croatian regulatory authority
(“HAKOM ”) introduced the regulation on retail fixed broadd market (including voice-broadband-
IPTV 2D/3D bundles) and imposed strict retail reguns on T-Hrvatski Telekom KIT”) as an
incumbent and its subsidiary Iskon.

In May 2012, all three mobile network operatorsréased international MTR previously set at
HRK 0.90/min (EUR 0.12/min) to HRK 1.28/min (EUR 1@/min). In May 2012, the Croatian
Government (Ministry of maritime affairs, transpartd infrastructure) initiated public consultatiars

the proposed draft bylaw on amendments to the bylawiees for the right to use radiofrequency
spectrum, numbers and addresses, proposing tleeinmpease of the annual fee for the right to hige t
radio spectrum from 0.5% to 5% of gross revenu@sAQgust 9, 2012 the Ministry of maritime affairs,
transport and infrastructure published the finaleadments to the bylaw; 0.5% gross revenues fee
remained unchanged, a one-time fee for new spectitences (e.g. digital dividend) was set to
HRK 150 million (ca EUR 20 million), existing liceas prolongation or extension is set without one-
time fee payment, monthly fee transferrable to paist mobile users reduced by January 1, 2013 from
10kn to 5kn/month.

In October 2012, a digital dividend spectrum (80BI2}lwas allocated by HAKOM through a public
call procedure (instead of an auction), and 2x10zMitbcks were allocated to Vipnet and HT, as a
third application was not received. The price fae®2x10 MHz block was set to HRK 150 million
(EUR 20 million). In December 2012, HAKOM decideal teduce annual spectrum fees for mobile
services (800/900/1800/2100 MHz) from HRK 180.00BAito HRK 144.000/MHz with effect as of
January 1, 2013.

In 2010 all three mobile operators were accusethbyCroatian competition agency of possible cartel
law offenses, because of retail price increasemtimg units) upon the introduction of a mobile tax
mid 2009; these claims were disputed by all mobjerators. The competition agency claimed that all
three operators were exchanging business informatiorounding units changes in order to minimize
the customer churn risk, based on a mutual pressumecement by the mobile operators’ association
which stated that operators were considering coongasures to soften the negative effect of the
mobile tax. In October 2012 the competition agefaynd all 3 mobile operators not guilty on the
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cartel accusations.
Macedonia

In 2012, the regulatory framework became more icdiste as the agency for electronic
communications (AEC”) focused on consumer protection issues. AEC iradodetailed service
quality targets as a basis for the improvement etfvork availability and general service quality
parameters. Also, a new prepaid registration pswess regulated by selling locked SIMs only, which
could be unlocked via self-registration or at pahsale.

The MTR regulation continued via an imposition afew glide path by AEC. As of September, 2012,
MTRs of Vip operator and One were equalized atl¢ivel of EUR 0.065/min and T-Mobile’s at the
level of EUR 0.049/min. By this, Vip operator conted to get favourable asymmetrical
interconnection treatment of 33% towards the biggesrket player until September 2013, when the
pure LRIC based regulation will commence and allRdTconverge at symmetrical level of EUR
0.0195/min. The glide path will finish as of Septen 2014, when all MTRs will be set to
EUR 0.015/min.

The national regulatory authority continued to geasignificantly higher frequency fees than the EU
average also in 2012 so that the authority’s regerlyy far exceeded its costs. After the electronic
communication law changes of 2011, the commissioAEC in mid 2012 reallocated around 35%
from the collected revenues to other non-telecomoation-related projects in the State’s interelts.
the meantime AEC failed to sell 2x10 MHz within dion duplex bandwidth for LTE in two
occasions, because as no bidder applied. Theliprige was set to EUR 25 million at the first stag
(auction) and to EUR 15 million at the second stdmEauty contest). A third round is expected to be
conducted soon.

Serbia

In March 2012, Serbia obtained the EU candidactustdn May 2012, presidential and parliament
elections were organized. After the new governmeag formed, telecommunications became a part of
the Ministry for External, Internal Trade and Tasununications. Furthermore it was planned for the
Serbian regulator, the Republic agency for eleatreommunications RATEL ”) to be merged with
the Agency for Postal Services. As an anti-criseasure, VAT was increased from 18% to 20% as of
October 2012. The Serbian government adopted aragiv frequency allocation plan (effective as of
October 2012).

The first round of market analysis had been don2Ghl in Serbia, and results were published in
November 2011. RATEL defined in total nine subm&skand determined SMP operators on each
specific market and their remedies. Regarding th®l@sale mobile termination market, RATEL
decided to keep symmetric MTRs at the same levat ams before the market analysis and only
abolished the interconnection call set up fees. RIA@lecided not to change the MTRs in 2013.

After the liberalization of the fixed net telephoimyJanuary 2012 one more fixed net player enttdred
Serbian market, and started with commercial a@iwitn September 2012. Mobile number portability
was successfully launched in July 2011.

Slovenia

In July 2010, the national regulatory authorittNRA ™) issued supplementary radio frequency
decisions to all operators already holding GSM 80MCS 1800 frequencies, thus allowing them to
use UMTS in assigned radio bands as well. It isyeher, uncertain what will happen to the 800 MHz
frequencies.

In June 2012, NRA published its intentions how il approach digital dividend band, unused
frequencies, frequencies expiring in 2016 and oftegjuencies. An expert project team was formed to
prepare the expert basis for a national strategyfanawarding 4G networks. Recently the “Basis for
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Conducting a Public Tender for the Allocation of dita Frequencies” was sent out for public
consultation. When the strategy is passed in thkapgent, NRA’s intention is to prepare the auction
until end of 2013 or beginning of 2014. The auctieill be prepared presumably for following
frequency band: 800 MHz, 900 MHz, 1800 MHz and 2504r.

International Roaming

The European Commission directly regulates intésnat roaming tariffs by setting maximum charges
for voice mail, Euro-SMS and data roaming. The laiion also requires that citizens have to be
informed about the charges.

The third European Union Roaming Regulation of B2, introduces the obligation to implement a
structural solution. This will enable customersctmose an operator for roaming services within the
European Union independently from their operatar fi@tional services. This should incentivize

roaming providers to start competing on roaming/ises, eventually rendering the continuation of

price cap regulation unnecessary.

The regulation sets out the technical implementatibthe separate sale of regulated roaming sesyice
which operators have to provide by July 1, 2014cddpling — separate sale of regulated roaming
services (the bundle of voice, SMS and data roaymirggn domestic mobile services: single IMSI.
Access to local mobile data services: local breasik{€BO). BEREC has prepared a (non-binding)
guidance in addition to the Commission’s bindingpliementing regulation. An industry group,
involving stakeholders such as mobile operatorsesqudpment vendors, is working on specifying the
technical details during the implementation phagkis work should be completed by summer
2013.GSM

GSM

The Telecommunications Act of 2003 set up a natifan regime for mobile operators using the GSM
technology. However, the provision of mobile telerounication services continues to be limited by
the allocation of the frequency spectrum. Therecareently three GSM network operators, which are:

Al Telekom Austria AG;

T-Mobile Austria GmbH, (formerly max.mobil Geselfgtdt fir Telekommunikation GmbH which
took over tele.ring Telekom Service GmbH & Co K&1ip06); and

Orange Austria Telecommunication GmbH.

Barablu (under the brand name Vectone) is activhénmarket as MVNO, as well as a number of
service providers —e.g. YESSS!

UMTS

All Austrian GSM operators operate a UMTS netwarladdition to a GSM network. Only Hutchison
3G operates a UMTS network solely, and uses ndti@aaning in areas where Hutchison 3G has no
UMTS coverage.

Risk management

Risk management at Telekom Austria focuses on rharké competitive risks, regulatory interventions
and uncertain legal situations, which could infleenTelekom Austria’s success, as well as on
maintaining a high level of availability and relidly of the services and products offered. Risksl a
opportunities are regularly analysed at group lerel effective measures implemented to reduce or
identify them. The effects of deviations from pl&or, example, are evaluated using, inter alia, agen
and probability calculations. Telekom Austria’s mlérisk situation is calculated on the basis lod t
sum of individual risks.
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In addition to the Austrian fixed line and mobilenemunication markets, Telekom Austria also has a
leading position in seven other international telemunication markets, which ensures both sectoral
and broad geographical diversification. As the widlial markets of Telekom Austria are exposed to
diverse risk sets, risk is not centrally managedtl falls under the responsibility of the respective
operating units. A central risk manager is resgaadior group-wide monitoring and coordination. By
way of structured interviews and workshops with topnagement risks are identified, assessed and
summarised in a risk report. On the basis of te{gort processes are drawn up, put in place and
evaluated to reduce and avoid risks. The clos@jiat®n of business planning and risk management
ensures appropriate risk control.

Risk management at Telekom Austria is monitoredhgyAudit Committee of the Supervisory Board
on the basis of a risk catalogue. After risks Hawen assessed and categorised according to thest th
potential, measures designed to deal with thendi@®n up and implemented. Management receives a
regular status report as a controlling instrum@iiie most important risk categories and individual
risks, which could have a significant impact on fimancial, assets and earnings position of Telekom
Austria are explained below. Furthermore, a compgka officer is responsible for monitoring
compliance risks at Telekom Austria.

Market and competitive risks

A high level of competition — a trend also increaty affecting Telekom Austria’s foreign marketés—
leading to sharp price cuts in both mobile commaitndm and data traffic. There is therefore a riskt t
growth in traffic volumes will not be able to offsthese price declines. Falling prices for mobile
communication are also accelerating fixed-to-molslgbstitution. However, Telekom Austria is
successfully addressing this risk by means of @tt@ product bundles and by expanding its
convergent business strategy to include foreignketar The trend towards the smartphone is being
exploited to make higher-value tariffs more atiirgciand to consequently increase customer value in
the medium term. The “Combine and Save” campaigAduastria is also helping to stabilise existing
customer value and optimise customer loyalty.

The economic and financial crisis created a vaatibcroeconomic environment in Telekom Austria’s
operating markets. The monitoring of key macro-etoic indicators in order to evaluate potential
changes in customer behaviour is therefore an itmpbaspect of risk management, as well as stategi
pricing and product design.

Regulatory and legal risks

Telecommunication services offered by a providethwsignificant market power are subject to
extensive network access and price regulationgulstria Telekom Austria falls into this category in
several sub-markets and its foreign subsidiariesadgo subject to equivalent regulatory frameworks.
Regulation at both retail and wholesale levelsrigstoperational flexibility with regard to prodsc
and product bundles. There is also an obligatioprtwvide access to infrastructure and fixed line
services for alternative providers. Additional riegory decisions and a possible reduction in mobile
and fixed termination rates could negatively impeslekom Austria’s earnings performance.

In 2011, the European Union decided to introducgitexhal comprehensive regulatory measures for
intra-communal roaming tariffs as part of its thithming regulation, which came into effect onyJul
1, 2012. In comparison with the previous regimstractural solution is now envisaged, which aims t
allow customers a choice of provider for roamingvees, independent of the national operator. This
stipulation fosters additional competition betwemperators in Europe from 2014. Price regulation
continues also for voice, messaging and data smvithese regulations affect Telekom Austria’s
mobile communication companies in the EU membeestAustria, Slovenia and Bulgaria, and will
also become effective in Croatia as soon as thetppjoins the EU.
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Telekom Austria AG and its subsidiaries are patties number of legal proceedings both in and dut o
court with authorities, competitors and other martiAn ongoing dialogue with stakeholders and a
regular exchange of information on controversiaués, which could pose a threat to companies of
Telekom Austria, enable Telekom Austria to idenffyoblems early on and develop measures to
counteract them. In the interests of clearing umml@ance violations from the past, an independent
panel of experts has been commissioned to carryfaehsic investigations. The results of these
investigations will be considered within the franmelv of Telekom Austria’s compliance risk
management.

Financial and economic risks

Telekom Austria is exposed to liquidity, defauliyrency, transfer and interest-rate risks. Mediuma a
short-term financing instruments in a variety ofrencies and with different legal frameworks catyon
limit these risks. A liquidity reserve is held inet form of available credit lines and cash in orier
safeguard solvency and financial flexibility. Tedsk Austria’s financing company TFG employs
derivative financial instruments to manage susthiiiectuations in interest rates and minimise fisk r

of currency translation effects. A control envireamh was created for this purpose, which includes
guidelines and procedures for the assessmentkd, @pproval processes, reporting standards and the
monitoring of applied derivative financial instrunmte. The guidelines in question prohibit the haddin
or issuing of financial instruments for speculatjmgrposes. The value-at-risk models used serve to
quantify the market risk of long-term debt and dative instruments. In 2003 and 2011 TFG entered
into interest rate swaps. Due to business activitieBelarus, which has been classified as a hyper-
inflationary economy since 2011, as well as in Bulg, Croatia, the Republic of Serbia and the
Republic of Macedonia, foreign exchange lossesaammruled out in the future either.

Credit risks

Telekom Austria regularly monitors its exposurectedit risk. No business partner or individual
financial instrument poses a significant credikri$o reduce the non-performance risk relating to
contractual obligations from derivatives, swap cacis are subject to swap dealer agreements.

Safeguarding the value of assets

Telekom Austria tests assets for impairment, irtipalar equity stakes in other companies. In the
course of impairment tests, which are carried dueast once a year, but also whenever internal or
external events make it necessary, each companyelgkom Austria is subjected to a detailed

examination on the basis of the business plan.

Personnel

Almost 53% of the workforce in the Austrian segmieas civil servant status. To address the structure
of personnel costs, in the Austrian segment noy @eninumber of social plans were drawn up in
cooperation with workforce representatives, bub amsodels have been developed which enable
employees with civil servant status to transfegagernment ministries.

Technical and geographical risks

Maintaining a high level of availability and reliéity of services and products offered is a keyexdf
risk management, as a host of threats such asahdisasters, major technical disruptions, thirdypa
construction work, hidden faults or criminal adiies can all impact their quality. Long-term plamgi
takes technological developments into account,emtieé multiple effectuations of critical components
ensure fault tolerance, and efficient operating seclirity processes safeguard high quality stasdard
In December 2012, the Management Board issued ectiie which ensures that a uniform
methodology is used in recognising and managingrbst important risks to operating processes.
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Internal control system for financial reporting

After the delisting of Telekom Austria AG from tiNew York Stock Exchange, Telekom Austria has
retained its Internal Control System for finanegporting (the “ICS”). The ICS should ensure adégua
certainty regarding the reliability and correctnegsexternal financial reporting in compliance with
international and national standards. Regular iadereporting to management and internal auditbef
ICS also ensure that weaknesses are identifiedegomiited. The most important contents and prinsiple
apply to all subsidiaries of Telekom Austria. Eadiportant financial transaction has a risk and @int
matrix behind it to ensure that financial reportisgcorrect and complete. The effectiveness of this
system is surveyed, analyzed and evaluated at aregniervals. The management evaluates the
companies under scrutiny in consultation with theibess departments annually.

Material contracts

In the ordinary course of its respective businessdssidiaries of Telekom Austria enter into nunisro
contracts with various entities. Safe as descrhimdw members of Telekom Austria have not entered
into contracts outside the ordinary course of thespective businesses which could result in atiyyen
of Telekom Austria being under an obligation oritgrnent that is material to Telekom Austria’s
ability to meet its respective obligations vis-&-tiolders in respect of the Bonds.

On February 3, 2012, Telekom Austria agreed witlarf@e Austria Telecommunication GmbH to
acquire base stations, frequencies, the mobiledeiemunication provider YESSS! Telekommunikation
GmbH and specific intellectual property rights amiing to a total of EUR 390 million (for detailsese
“Recent Events” below).

Under a Euro Medium Term Note Programme, the ugitgrldocumentation for which was signed on
June 30, 2003, TFG, in July 2003, issued EUR 73lomi5% bonds due July 22, 2013.

In January 2005, TFG issued EUR 500 million 4.258ds due January 27, 2017.

In September 2007, TFG entered into a EUR 300 anilinulti-currency short term and medium term
treasury notes programme which has not been drawfitae date of the Prospectus.

In January 2009, TFG issued EUR 750 million 6.31&%ds due 2016.

In January 2011, TFG entered into a syndicated flagitity in the total amount of EUR 445 millionf o
which EUR 89 million have been repaid in June 2@EI2R 178 million are due in December 2015 and
EUR 178 million are due in November 2018.

In March 2011, TFG entered into three forward stgrinterest rate swaps with an overall volume of
EUR 300 million in order to hedge the interest adenisk related to the planned financial transactio
of refinancing the bonds due July 2013 with a n@hémount of EUR 750 million.

Under a Euro Medium Term Note Programme, the ugihgyldocumentation for which was signed on
March 23, 2012, in April 2012 TFG issued EUR 750iom 4% bonds due April 4, 2022.

On July 27, 2012, TFG entered into a EUR 735 mmillgyndicated Revolving Facility Agreement,
which has not been drawn since then.

On August 21, 2012, Al Telekom Austria AG enteredoia EUR 225 million asset backed
securitization program which has not been draweesthen.

On December 10, 2012, TFG entered into a finanageeagent with European Investment Bank
concerning a loan in the amount of EUR 100 millishjch was guaranteed by Telekom Austria AG in
a separate guarantee agreement. The loan was @yrfortex project to upgrade the capacity and
geographical extension of Al Telekom Austria’s 3@/T5 mobile broadband telecommunication
network as well as the roll-out of an LTE (Long ifeEvaluation) based network in Austria and shall
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be repaid in semi-annual installments between Dbeert7, 2014 and December 17, 2020.

In January 2013, Telekom Austria AG issued EUR B0ion 5.625% subordinated fixed rate bonds
with indefinite term and subject to interest ragsat. It can be redeemed at the earliest afteriadpef
five years.

Principal investments

Safe as described below, since the publicatiomefdtest financial statements of Telekom Austra,
material investments have been made and no prirfcipse investments of Telekom Austria on which
the management has already made firm commitmentsiteen authorised to the date hereof.

On February 3, 2012 Telekom Austria agreed withn@eaAustria Telecommunication GmbH to
acquire certain assets amounting to a total of B98,000,000 (see “Material Contracts” above and
“Recent Events” below).

Telekom Austria considers patrticipating in the Alast award procedure for frequency spectrum in the
800, 900 and 1800 MHz bands in 2013 (see “Regulatidove). The frequency award procedure
which was originally scheduled for September 201l be delayed due to the takeover of Orange
Austria by Hutchison 3G Austria Holding. Currentlije auction is forecasted to take place in
September 2013.

On August 6, 2012 the Macedonian subsidiary Vip r@me DOOEL won a tender for a 1800 MHz
frequency band for a price of EUR 5.1 million irtRepublic of Macedonia.

On October 29, 2012, VIPnet d.o.oV(Pnet"), the subsidiary in Croatia, has obtained a 102vH
paired frequency block (in total 20 MHz) of the 8@Biz frequency spectrum for a total purchase price
of HRK 150 million (approximately EUR 20 millionThe regulatory requirement for these frequencies
is to achieve at least 50% coverage of the Croa¢iaitory within five years, whereas the startaage
has not yet been defined by the Croatian regulaatiority “HAKOM”. The licenses of the acquired
frequencies will expire on October 18, 2024. Thequaed frequency block will allow Vipnet to offer
broadband services based on 4th generation mebit@ology, so called Long Term Evolution (LTE).

Telekom Austria financed or intends to financepessively, the above mentioned investments via free
cash flows, third party financing and any otherstlale financing measures depending on market and
other conditions.

Litigation and arbitration

TFG, Telekom Austria AG and its subsidiaries aretipa to certain lawsuits and administrative
proceedings before various courts and governmegehcies arising from the ordinary course of
business involving various contractual, labor, eatax and other matters as well as proceedindsrun
laws and regulations related to interconnectiorthSuatters are subject to many uncertainties, laed t
outcomes are not predictable with certainty.

Except as described below, there are no governméegal or arbitration proceedings (including any
such proceedings which are pending or threatenadhiwh the Issuers are aware) during the 12 months
preceding the date of this Prospectus which mag havhave had in the recent past, significantcesfe
on the financial position or profitability of TFQ,elekom Austria AG or Telekom Austria, except as
described herein.

A tax audit performed in Austria resulted in a poi@ additional payment of EUR 17 million for prio
periods. This potential payment relates to the 2803 — 2009 and is subject to appeal. A further t
audit is performed in Austria in connection witte thlleged unlawful behavior of former directors and
employees in the past. Respective provisions haea Imade. In addition, regular tax audits in Aastri
and Bulgaria have started recently and an audit wespect to stamp duties has been initiated in
Austria.
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In 2011, Si.mobil d.d. @i.mobil”) filed a lawsuit against Telekom Slovenia for thbuse of its
monopoly position. Internationally recognized expen the field of competition regulation estimated
that the damage in case up to the reporting dateiats to approximately EUR 191 million.

Public authorities including the public prosecut@ve been investigating Telekom Austria AG and
some of its subsidiaries with respect to allegedwful behavior of former directors and employees i
the past.

In a first trial held in February, 2013, threetbé four accused former management members were
sentenced to imprisonment for breach of trust te tlisadvantage of Telekom Austria AG by
manipulating the share price in 2004, which triggebonus payments payable to around hundred
executive employees. Telekom Austria AG was awadidages in an amount of EUR 9.9 million.
The sentences are subject to appeal.

The Prosecution Office Vienna brought charges afjaénformer member of the management of
Telekom Austria AG, a former advertising agency ager and other individuals in January 2013. The
accused are, beneath giving wrong proof staten{éadsche Beweisaussageuspect of committing a
breach of trustntreug to the disadvantage of Telekom Austria AG by iagiag for a groundless
payment by Telekom Austria AG to the advertisingrary. The possible damage suffered by Telekom
Austria AG is called to be EUR 600,000. In addititime Prosecution Office Vienna brought charges
against a former employee and three persons ohanaidvertising agency for an alleged breach of
trust Untreug by paying the former employee severance paymeatonind EUR 586,000 to which he
was not entitled. Moreover, the Prosecution Offdienna brought another charge against a former
member of the management of the Issuer, certaiitigmhs and a lobbyist. They are suspect of
committing a breach of trusttreug to the disadvantage of the Issuer by arrangingfgroundless
payment by the Issuer. The possible damage suffereélde Issuer is called to be EUR 960,000. There
has been continuous and extensive reporting imeugia.

TelekomAustria AG fully supports and cooperates with thibljz prosecutarThe findings oextensive internal
investigations (also supported by BDO AG Wirtschprftifungsgesellschaft, Hamburg) were also
shared with the public prosecutor. It is likely ttHfarther charges will be brought against former
members of the management, contract partners dogegs.

Should alleged shortcomings be proofed or furthertsomings be found to have happened, Telekom
Austria could, in addition to reputational damabe, found liable for fines and damage payments.
Telekom Austria takes adequate legal steps anddiesiagainst persons involved in unlawful behavior
(e.g. joining the criminal proceedings as civiliciant, filing civil lawsuits for damages or unjust
enrichment).

Recent events

On February 2, 2012, Telekom Austria reached ameagent to acquire assets owned by Orange
Austria comprising base stations, frequencies, ntobile operator YESSS! and certain intangible
property rights for a total amount of up to EUR ZB@illion. After the approvals of the Austrian @r
Court and the Austrian regulator were granted irvévaber and December 2012, respectively, and
Hutchison 3G Austria Holding completed its indiracquisition of Orange Austria, the acquisition of
YESSS! and of certain intangible property rightsnir Orange Austria was completed on January 3,
2013 (closing). The completion of the acquisitidrntiee other assets mentioned above is expected to
follow gradually. Concerning the acquisition ofdreencies, T-Mobile, which was not admitted as party
in the approval procedure by the regulator, appealgainst this decision to the Austrian supreme
administrative court. The respective complaint igrently pending. Due to the acquisition, the
combined market share of Telekom Austria in Austse to 45%.

On September 24, 2012, Telekom Austria AG annouticatdit will lower its dividend from EUR 0.38
to EUR 0.05 per share for the year 2012 and sqtlthed dividend for the year 2013 to EUR 0.05.

In February 2013, Telekom Austria’s Croatian suilasidVIPnet acquired the Croatian satellite TV

-121 -



provider Digi TV to expand its current telephongternet and cable TV service portfolio to include
digital satellite TV solutions and position itsal full service provider on the Croatian TV market.

On April 4, 2013, the Supervisory Board of Telekémstria AG unanimously agreed for Glinther
Ottensdorfer as further member of the Managemearddvir. Ottensdorfer will hold the function of
the Chief Technology Officer (CTO); the precisatatg date of his function is not yet clear. Thiah
term of appointment as member of the ManagementdBwdl have a term of three years with an
option for extension by another two years.
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THE GUARANTEE

Set out below is the text of the Guarantee givethéyGuarantor in respect of the Notes issued b@ TF
under the Programme:

THIS GUARANTEE is given on April9, 2013 by Telekomustria Aktiengesellschaft (the
“Guarantor”).

WHEREAS:

(A)

(B)

The Guarantor has agreed to guarantee theatldits of Telekom Finanzmanagement GmbH
(the “Issuer’) in respect of the notes (thebtes) issued by it from time to time under the

EUR 2,500,000,000 Euro Medium Term Note Programstebdished by the Issuer and the
Guarantor (theProgramme”).

Terms defined in the Terms and Conditions & Motes (the Terms and Conditions’) and
not otherwise defined in this Guarantee shall hthee same meaning when used in this
Guarantee.

NOW, THEREFORE, the Guarantor executes and delitleis Guarantee for the benefit of the
Noteholders as follows:

(1)

)

The Guarantor as primary obligor unconditiopalexcept as specifically set out herein),
irrevocably and independently:

(@) as holding company of the Issuer, undertakegnio Noteholder from time to time to
exert any influence (including the exertion of irghce on the use of the voting rights
attached to the sharesGdschéaftsanteije by the direct shareholder Telekom
Projektentwicklungs GmbH) to ensure that the Isswér at all times perform and
comply with its obligations under the Notes in amy all respects; and

(b) agrees in favour of each Noteholder to payorelevant Noteholder the amount set out
in the confirmation (referred to below) by such &lailder upon first written demand by
such Noteholder including a written confirmationdnch Noteholder of the failure of the
Issuer to perform its obligations in respect of Mates and the amount due in respect
thereof. In so agreeing, and notwithstanding angvigion of this Guarantee, the
Guarantor waives all rights of objection and deéeadsing from and irrespective of the
validity, legality, bindingness, enforceability dhe legal effects of the Issuer’s
obligations in respect of the Notes and irrespeatifzany matter, event or circumstances
of whatever nature which might operate to affec thbligations of the Guarantor,
including, without limitation any time or indulgemgranted to or compaosition with the
Issuer or any other person, the taking, variatimewal or release of remedies or
securities against the Issuer or any other persoany unenforceability, invalidity or
irregularity unbedingt, unwiderruflich, Uber erste Anforderungdwnter Verzicht auf
alle Einwendungén This Guarantee given by the Guarantor is mealietand shall be
interpreted as arabstrakter Garantievertragpursuant to section 880&%alternative of
the Austrian General Civil CodeAlgemeines Burgerliches Gesetzbycand not as
surety Burgschaf or as a joint obligation as a borrowstif{schuldney.

All payments by the Guarantor under this Guerarshall be made free and clear of, and
without withholding or deduction for, any taxestids, assessments or governmental charges of
whatever nature "axes’) imposed, levied, collected, withheld or assedsgdr within Austria

or any authority therein or thereof having powetax, unless such withholding or deduction is
required by law. In that event, the Guarantor sty such additional amounts (the

" Additional Amounts”) as shall result in receipt by the Noteholderswath amounts as would
have been received by them had no such withholdirdgduction been required, except that no
Additional Amounts shall be payable with respecany Note if:
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®3)

(4)

(a) these are to be paid otherwise than by withhgldr deduction at the source of payments
under the Notes or the Guarantee; or

(b) a Noteholder has a relationship to Austria othan the mere holding of the Notes, and
as a result of this is liable to pay duties andsarr

(c) these are being withheld in the Republic of thagursuant to § 93 Austrian Income Tax
Act (Einkommensteuergesgtar

(d)  such deduction would not be required if thedleolor any person acting on his behalf had
presented the requested form or certificate orrhade the requested declaration of non-
residence or similar claim for exemption upon tihespntation or making of which that
holder would have been able to avoid such deduation

(e) these are to be paid because of a change oilagh will enter into force (i) later than
30 days after the applicable payment date undeNttes or the Guarantee, or (ii) to the
extent that payment is made late by the Issueh@Guarantor, later than 30 days after
the Issuer or the Guarantor effects payment indtithll due and payable amounts and
notifies Noteholders of such payment pursuant1@ 8f the Terms and Conditions; or

()  these are withheld or deducted by an agenngragher person located outside of Austria
after payment by the Issuer or the Guarantor ircthese of the transfer of such amounts
to the Noteholder; or

(g) these could be reclaimed pursuant to a doalx&tion treaty or the fiscal laws of Austria
or be dischargeable at the source due to commiamityEU) provisions; or

(h) these are imposed or levied pursuant to or @maequence of an international treaty to
which Austria is a party or a regulation or a diig on the basis of or as a consequence
of such international treaty; or

(i) these were withheld or deducted pursuant to nCibuDirective 2003/48/EC of
June 3, 2003, as amended, on the taxation of savimgpme in the form of interest
payments or due to statutory or administrative gious enacted for the implementation
of this directive, in particular 8 1 Austrian EU thholding Tax Act EU-
Quellensteuergesgtor

() these are withheld or deducted, if such paymantld have been effected by another
Agent without such withholding or deduction; or

(k) these would not have to be paid by a Notehaldércould have obtained tax exemption,
tax restitution or tax rebate in a reasonable way;

(D  any combination of items (a)-(k);

Where any discharge (whether in respect obtilgations of the Issuer or any security for the
obligations of the Issuer or otherwise) is made/iole or in part or any arrangement is made
on the faith of any payment, security or other d#tion which is avoided or must be repaid on
bankruptcy, liquidation or otherwise without limtitan, the liability of the Guarantor under this
Guarantee shall continue as if there had been suhaige or arrangement. The holder of any
Note shall be entitled to concede or compromisedcaiyn that any payment, security or other
disposition is liable to avoidance or repayment.

So long as any of the Notes remains outstandig only up to the time all amounts of

principal and interest have been placed at theod@pof the Agent, the Guarantor undertakes
not to and shall procure that no Material Subsjd{as defined in the Terms and Conditions) of
the Guarantor will, create or permit to subsist amyrtgage, charge, pledge, lien (other than
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®)

(6)

()

(8)

9)

(10)

solely by operation of law) or other encumbrancerugny or all of its present or future assets
(including any uncalled capital) to secure any Rulebt (as defined in the Terms and

Conditions) of any Person or any obligation of &gyson under any guarantee of or indemnity
in respect of any Public Debt of any other Persmithout at the same time having the

Noteholders’ share equally and rateably in suchuritgcor such other security as shall be
approved by an independent accounting firm of ir@#onally recognised standing as being
equivalent security.

Nothing in this Clause (4) shall prevent the Gotoa or any Material Subsidiary of the
Guarantor from creating or permitting to subsist@tgage, lien, pledge or other charge upon a
defined or definable pool of its assets includimgt, not limited to, receivables (not representing
all of the assets of the Guarantor or any MateSiathsidiary of the Guarantor) (th&écured
Assetd) which is or was created pursuant to any seaatibn or like arrangement in
accordance with established market practice (whe&theot involving itself as the issuer of any
issue of asset backed securities) and wherebyagthent obligations in respect of the Public
Debt of any Person or under any guarantee of ammmity in respect of the Public Debt of any
other Person, as the case may be, secured on,ar imterest in, the Secured Assets are to be
discharged solely from the Secured Assets (orydéieim (i) the Secured Assets and (ii) assets
of a Person other than the Issuer, the GuarantanyiMaterial Subsidiary of the Issuer or the
Guarantor).

The Guarantor represents and warrants thatotiigations of the Guarantor under this
Guarantee constitute direct, unconditional, unstibated and (subject to the provisions of
Clause (4)) unsecured obligations of the Guarasmadr rankpari passuamong themselves and
(save for certain obligations required to be preféhby law) equally with all other unsecured
and unsubordinated obligations of the Guarantaluding, for the avoidance of doubt, any
guarantee provided by the Guarantor, from timein@e toutstanding and that all necessary
consents, approvals and authorisations for givimg) immplementing the Guarantee have been
obtained.

Until all amounts which may be or become pagabider the Notes have been irrevocably paid
in full, the Guarantor shall not by virtue of thBuarantee be subrogated to any rights of any
Noteholder or claim in competition with the Notedhails against the Issuer.

This Guarantee shall ensure for the benefdaraf the obligations contained herein are owed to
each and every Noteholder. The Guarantee shallepesited with and held by the Agent.
Subject to mandatory provisions of Austrian lawgteand every Noteholder shall be entitled
severally to enforce the said obligations agaimstGuarantor.

This Guarantee shall bind the successors, rassigceivers, trustees and representatives of the
Guarantor. The Guarantor shall not transfer, wtsbhll, for the avoidance of doubt, also
encompass any transfer in the course of a corpagateucturing including by merger or spin-
off, its obligations hereunder in any circumstaneéblout the explicit prior written approval of
the Noteholders.

Each of the provisions contained in this Guararshall be severable and distinct from one
another and if at any time one or more of such iprons is or becomes invalid, illegal or
unenforceable, this shall not affect, prejudiceéngpair the validity, legality and enforceability
of the remaining provisions hereof. The invalidedal or unenforceable provision shall be
replaced by a provision which best meets the intd#nthe replaced provision. Changes,
supplements and amendments of this Guarantee inglutlis subsection shall be made in
writing and require the explicit consent of the &wlders.

Subject to compliance by the relevant Notedolith Clause (11) below, any Austrian tax,
including transfer taxes, stamp duties, and castsexpenses incurred in connection with the
defence against the payment of taxes and stamesdoyi a Noteholder in connection with this
Guarantee are borne directly by the Guarantor. Gharantor agrees to indemnify each and

-125 -



(11)

(12)

(13)

(13)

every Noteholder without delay for any such Austriaxes, including transfer taxes, stamp
duties, and costs and expenses incurred in coonegith the defence against the payment of
taxes and stamp duties in connection with this @uiae.

Each Noteholder undertakes not to rely on @igrantee and not to bring the original, or a
certified copy, of this Guarantee into Austria,agd an Austrian court of competent jurisdiction
requires the presentation of such original or fiedicopy to enable the Noteholder to enforce
any claim in relation to this Guarantee.

This Guarantee and all undertakings contaivegdin constitute a contract for the benefit of the
Noteholders as third party beneficiaries pursuarfi 881(2), second sentence, of the Austrian
General Civil CodeAllgemeines Birgerliches Gesetzbuckhey shall give rise to the right of
each Noteholder to claim performance of the ohlget undertaken herein directly from the
Guarantor, and to enforce such obligations diremtjginst the Guarantor. Any Noteholder may
take action directly against the Guarantor to paeirbis claims pursuant to this Guarantee,
without being required to bring first an action egathe Issuer.

This Guarantee and any non-contractual oliigatarising out of or in connection with this
Guarantee shall be governed by Austrian law, exatuids conflict of law rules insofar as such
rules would lead to the applicability of foreigmia

The courts competent in commercial mattersMi@nna, Austria, First DistrictWien Innere
Stad) shall have jurisdiction to settle any disputesiag out of or in connection with this
Guarantee. The Noteholders, however, may also putsir claims before any other court of
competent jurisdiction in the European EconomicaAre

Vienna, April 9, 2013

TELEKOM AUSTRIA AKTIENGESELLSCHAFT

We accept the conditions of the above Guaranteleowitrecourse, warranty or liability and without
acting as agent, fiduciary or in any similar capafar any Noteholders.

Vienna, April 9, 2013

TELEKOM FINANZMANAGEMENT GMBH
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TAXATION
Taxation in Austria

The following is a general overview of certain Aiest tax aspects in connection with the Notes and
contains the information required on taxation bg ommission Regulation (EC) No 809/2004 of
April 29, 2004. It does not claim to fully descriléi Austrian tax consequences of the acquisition,
ownership, disposition or redemption of the Notes does it take into account the Noteholders’
individual circumstances or any special tax treatnagplicable to the Noteholder. It is not intended
be, nor should it be construed to be, legal ora@ce. Prospective investors should consult thein
professional advisors as to the particular tax equences of the acquisition, ownership, disposition
redemption of the Notes.

This overview is based on Austrian law as in fosteen drawing up this Prospectus. The laws and their
interpretation by the tax authorities may change such changes may also have retroactive effect. It
cannot be ruled out that the Austrian tax authesitidopt a view different from that outlined below.
This overview is based on the assumption that thiedNare offered to the public.

Austrian residents

Income from the Notes derived by individuals, whakemicile or habitual abode is in Austria, is
subject to Austrian income tax pursuant to the jgioms of the Austrian Income Tax AdEibkom-
mensteuergesgtz

Interest income from the Notes is subject to aigp@come tax rate of 25%. If the interest is paid

to the Noteholder by an Austrian paying agent (Aastbank or branch of foreign bank or investment
firm), the interest income from the Notes is subjecAustrian withholding taxKapitalertragssteugr

at a rate of 25%, which is withheld by the payigemt @uszahlende Ste)leThe income tax for interest
income generally constitutes a final taxati@ngdbesteuerungfor individuals, irrespectively whether
the Notes are held as private assets or as busiessts. If the interest income is not subjectustAan
withholding tax because there is no domestic pagment, the taxpayer will have to include the ieser
income derived from the Notes in his personal ined@ix return pursuant to the provisions of the
Austrian Income Tax Act.

Furthermore, any realized capital galinkiinfte aus realisierten Wertsteigerunpé&om the Notes is
subject to Austrian income tax at a rate of 25%alRRed capital gain means any income derived from
the sale or redemption of the Notes. The tax lmda peneral, the difference between the saleceas

or the redemption amount and the acquisition castsach case including accrued interest. Expenses
which are directly connected with income subjecthi® special tax rate of 25% are not deductible. Fo
Notes held as private assets, the acquisition ebst not include incidental acquisition costsr Bee
calculation of the acquisition costs of Notes heithin the same securities account and having the
same securities identification number but which acquired at different points in time, an average
price shall apply.

Where an Austrian securities depositodefotfihrende Stelleor paying agent (provided the non-
Austrian depository is a non-Austrian branch orugreompany of such paying agent and processes the
payment in cooperation with the paying agent) i®ived and pays out or settles the capital gasyg al
any realized capital gain from the Notes is subjea 25% withholding tax. The 25% withholding tax
deduction will result in final income taxation fprivate investors (holding the Notes as private®3s
provided that the investor has evidenced the factoquisition costs of the Notes to the securities
depository. If the realized capital gain is notjesgbto Austrian withholding tax because there és n
domestic securities depository or paying agent,téxpayer will have to include the realized capital
gain derived from the Notes in his personal inceaxereturn pursuant to the provisions of the Aastri
Income Tax Act.

Withdrawals Entnahmejh and other transfers of Notes from the securiiesount will be treated as
disposals (sales), unless specified exemptions allfulfilled like the transfer of the Notes to a
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securities account owned by the same taxpayeritfi) tve same Austrian securities depository (bank),
(ii) with another Austrian bank if the account heidhas instructed the transferring bank to disctbee
acquisition costs to the receiving bank or (iiithwia non-Austrian bank, if the account holder has
instructed the transferring bank to transmit theigdeing information to the competent tax officehas,

in the case of transfers from a foreign accoumskif notified the competent Austrian tax officehin

a month; or like the transfer without consideratiora securities account held by another taxpafer,
the fact that the transfer has been made withonsideration has been evidenced to the bank or the
bank has been instructed to inform the Austrianoféice thereof or if the taxpayer has himself fiet

the competent Austrian tax office within a monttpe8al rules apply if a taxpayer transfers his
residence outside of Austria or Austria loses filleo reasons its taxation right in respect of tindeN

to other countries (which gives rise to a deemauit@lagain and exit taxation with the option for
deferred taxation in the case of a transfer to Bhniember state or certain member states of the
European Economic Area).

Taxpayers, whose regular personal income tax igfddhan 25% may opt for taxation of the income
derived from the Notes at the regular personalriretax rate. Any tax withheld will then be credited
against the income tax. Such application for opiirig taxation at the regular personal income tdg r
must, however, include all income subject to thecsd 25% tax rate. Expenses in direct economical
connection with such income are also not deduciflilee option for taxation at the regular personal
income tax rate is exercised.

Income from Notes which are not offered to the mubithin the meaning of the Austrian Income Tax
Act would not be subject to withholding tax andalirtaxation but subject to normal progressive
personal income tax rates.

Losses from Notes held as private assets may ankeb off with other investment income subject to
the special 25% tax rate (excluding, inter alidenest income from bank deposits and other claims
against banks) and must not be set off with angroticome. As of January 1, 2013, a mandatory set-
off of losses has to be applied by the Austrianustes depository to investment income from
securities accounts at the same securities deppgstobject to certain exemptions). However, aycarr
forward of such losses is not permitted.

Income including capital gain derived from the Notehich are held as business assets are also subjec
to the special income tax rate of 25% deducted &y @f the withholding tax. However, realized capita
gains, contrary to interest income, have to beugieti in the tax return and must not be a main fo€us
the taxpayer’s business activity. Write-downs avebés derived from the sale or redemption of Notes
held as business assets must primarily be seigaffist positive income from realized capital gaihs
financial instruments of the same business and lealfyof the remaining loss may be set off or eatri
forward against any other income.

Income including capital gains from the Notes dediby corporate Noteholders, whasat or place of
management is based in Austria, is subject to farsttorporate income tax pursuant to the provisions
of the Austrian Corporate Income Tax ABfperschaftssteuergesietorporate Noteholders deriving
business income from the Notes may avoid the auibic of Austrian withholding tax by filing a
declaration of exemptiorBefreiungserklarung There is,inter alia, a special tax regime for private
foundations established under Austrian |&si\atstiftungei (interim tax, no withholding tax).

The Issuer does not assume responsibility for Aarstvithholding tax Kapitalertragsteuer at source
and is not obliged to make additional paymentsagecf withholding tax deductions at source.

Non-residents

Income including capital gains derived from the @¢oby individuals who do not have a domicile or
their habitual abode in Austria or by corporateeistors who do not have their corporate seat or thei
place of management in Austrianfh-residents) is not taxable in Austria provided that the ino® is
not attributable to an Austrian permanent estatvleshit (for withholding tax under the EU Savings
Directive see below).
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Thus, non-resident Noteholders — in case theyveaacome or capital gains from the Notes through a
securities depository or paying agent located irstAa — may avoid the application of Austrian
withholding tax if they evidence their non residstatus vis-a-vis the paying agent by disclosirajrth
identity and address. The provision of evidencet tine Noteholder is not subject to Austrian
withholding tax is the responsibility of the Notédher.

If any Austrian withholding tax is deducted by tkecurities depository or paying agent, the tax
withheld shall be refunded to the non-resident Nol#er upon his application which has to be filed
with the competent Austrian tax authority withirvei calendar years following the date of the
imposition of the withholding tax.

Where non-residents receive income from the Natgsaat of business income taxable in Austria (e.g.
permanent establishment), they will, in general, Sobject to the same tax treatment as resident
investors.

EU Savings Directive

The EU Council Directive 2003/48/EC on taxationsaiings income in the form of interest payments
(“Savings Directive) provides for an exchange of information betwdles authorities of EU member
states regarding interest payments made in one evestdite to beneficial owners who are individuals
and resident for tax purposes in another membts.sta

Austria has implemented the Savings Directive by ved the EU Withholding Tax Act EU-
Quellensteuergesétavhich provides for a withholding tax rather thimn an exchange of information.
Such EU withholding tax is levied on interest paptsewithin the meaning of the EU Withholding Tax
Act made by a paying agent located in Austria tarahividual resident for tax purposes in another
member state of the European Union or certain dim@nand associated territories. The EU
withholding tax currently amounts to 35%.

No EU withholding tax is deducted if the EU-resii&ioteholder provides the paying agent with a
certificate drawn up in his name by the tax offafdis member state of residence. Such certifibate

to indicate, among other things, the name and addrethe paying agent as well as the bank account
number of the Noteholder or the identification fudé Notes (section 10 EU Withholding Tax Act).

The Issuer does not assume responsibility for Etihwalding tax at source and is not obliged to make
additional payments in case of withholding tax dgiduns at source.

Other taxes

There should be no transfer tax, registration tagimilar tax payable in Austria by Noteholdersaas
consequence of the acquisition, ownership, disipposibr redemption of the Notes. The Austrian
inheritance and gift tax Efbschafts- und Schenkungsstguevas abolished with effect as of
August 1, 2008. However, gifts from or to Austrigsidents have to be notified to the tax autharitie
within a three-month notification period. There atertain exemptions from such notification
obligation, e.g. for gifts among relatives that mlut exceed an aggregate amount of EUR 50,000 per
year or gifts among unrelated persons that do noted an aggregate amount of EUR 15,000 within
five years.

Further, pursuant to a Proposal of the Europeannssion for a Council Directive implementing
enhanced cooperation in the area of financial &retien tax, it is envisaged that as from January 1,
2014 Belgium, Germany, Estonia, Greece, Spain, desaftaly, Austria, Portugal, Slovenia and
Slovakia (i.e. the participating Member Statesyadtice a tax on the transfer of securities, on the
condition that at least one party to the transact® established in the territory of a participgtin
Member State and that a financial institution dgghbd in the territory of a participating Membeat®

is party to the transaction, acting either foraten account or for the account of another persois o
acting in the name of a party to the transactidme Tax rate shall amount to at least 0.01% of the
notional amount in case of financial transactiaated to derivatives contracts and at least 0.fL#teo
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consideration or market price in all other casefnaincial transactions to be deducted in the mdraén
the transfer.

Taxation in Germany

The following general discussion of the tax consegqes of an investment in the Notes is based on the
laws in force in the Federal Republic of Germangdfmany”) on the date of this Prospectus and
contains the information required on taxation bg tommission Regulation (EC) No 809/2004 of
April 29, 2004. The Issuer emphasizes that thdrtgptications can be subject to change due to future
law changes, even with retroactive effect.

Although this general discussion of the tax imglmas of an investment in the Notes reflects the
Issuer’s opinion, it should not be construed asaidce or misunderstood as a guarantee in ancérea
law which is not free from doubt. Further, thisalission is not intended as the sole basis for an
investment in the Notes as the individual tax positof the investor needs to be investigated.
Therefore, this statement is confined to a gendistussion of certain German tax consequences.
Members of a church may — in addition to the tadissussed below — also be subject to church tax.
Prospective holders should consult their own tax adsers as to the particular tax consequences to
them of subscribing, purchasing, holding and dispasg of the Notes, including the application
and effect of state, local, foreign and other taxalws and the possible effects of changes in the tax
laws of Germany.

Investors resident in Germany
Private investors

Any current interest payments from the Notes quadi$ investment income pursuant to section 20
paragraph 1 no. 7 of the German Income Tax AgtKommensteuergese&StG and are subject to
flat income tax Abgeltungsteugrplus solidarity surcharge thereon (and eventuahyrch tax, if
applicable) provided that the investor is an indlial tax resident in Germany holding the Notes as
private investment assets. Accrued interest paighupurchase of the Notes qualifies as negative
investment income.

If the Notes are held in custody with or administeby a German credit institution, financial seegic
institution (including a German permanent estabfisht of such foreign institution), securities tragli
company or securities trading bank (altogetherGertman Disbursing Agent), current interest
payments are subject to a tax at a rate of 25% @ulidarity surcharge of 5.5% thereon). The Issdier
the Notes is not obliged under German law to wilthtemy withholding tax Quellensteugrfrom the
interest payments. The withholding tax is defirtifflat tax; Abgeltungsteugr Investors having a
lower personal annual income tax rate may include dapital investment income in their personal
income tax return to achieve a lower tax rate. tmneaot subject to a definitive withholding tax (e.g
since there is no German Disbursing Agent) willsb®ject to the flat tax rate of 25% (plus solidarit
surcharge of 5.5% thereon) upon assessment.

Capital gains from the sale or redemption of théeNdincluding accrued interest, i.e. interest aedr

up to the sale of the Notes) qualify as investnmecime pursuant to section 20 paragraph 2 no. GESt
and are subject to flat income tax at a rate of 3886 solidarity surcharge of 5.5% thereon (and
eventually church tax, if applicable). Losses frthra sale or redemption of the Notes can only be off
set against other investment income. In the evaitan off-set is not possible in the assessmeitde

in which the losses have been realized, such losaesbe carried forward into future assessment
periods only and can be off-set against investrimzmime generated in future assessment periods.

If the Investor has acquired Notes at differennmoin time, the Notes acquired first are deemeldeto
disposed of first.

If the Notes are held in custody with or administeby a German Disbursing Agent, a tax at a rate of
25% (plus solidarity surcharge of 5.5% thereonyithheld by such institution upon sale or redemptio
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of the Notes. The withholding tax is imposed ondhkeess of the proceeds from the sale or redemption
over the purchase price paid for the Notes, ifMlo¢es were held in custody by such institution sinc
their acquisition. If custody has changed sinceaitgisition and the acquisition data is not proved

tax at a rate of 25% (plus solidarity surcharg®.6£6 thereon) will be imposed on an amount equal to
30% of the proceeds from the sale or redemptioth®fNotes. The withholding tax is definitive (flat
tax; Abgeltungssteugr Investors having a lower personal income tae may include the capital
investment income in their personal annual incoaxeréturn to achieve a lower tax rate. Income not
subject to a definitive withholding tax (e.g. sirtbere is no German Disbursing Agent) will be sabje

to a special tax rate of 25% (plus solidarity sarge of 5.5% thereon) upon assessment.

Business investors

If the Notes are held as business assets any tumterest payments from the Notes qualify as essn
income and are subject to personal or corporateniectax plus solidarity surcharge thereon. Further,
such interest payments are recognized for tradpugxoses.

The procedure of the withholding tax deduction aterest payments is similar to the procedure
outlined above for private investors and the Issafethe Notes is not obliged under German law to
withhold any withholding tax Quellensteuér from the interest payments. Any withholding tax
withheld is credited against the investor’s person@orporate income tax liability in the courdetive

tax assessment procedure. Any potential surplughioibenefit of the investor will be refunded te th
investor.

If the Notes are held as business assets capited gad losses from the sale or redemption of thieN
qualify as business income and are subject to patsor corporate income tax plus solidarity
surcharge. Losses are fully deductible when redilare as the case may be, when a write-down to the
lower fair value Teilwertabschreibungis made as a result of a permanent decreasdue.\Rurther,
such gains and losses are recognized for tradeutgposes.

No withholding tax deduction applies for capitalrgafrom the sale or redemption of the Notes where
the Notes are held by a corporation or, upon agiptin, where the capital gains constitute domestic
business income provided the investor satisfiesaieprocedural requirements with the German
Disbursing Agent.

Investors not resident in Germany

Investors not resident in Germany are generallytaxable in Germany and no withholding tax on
interest is withheld (even if the Notes are heldustody with a German Disbursing Agent). Excefsion
apply e.g. when the Notes are held as businestsdasa German permanent establishment or by a
German permanent representative of the investor.

EU Directive on the Taxation of Savings Income

On June 3, 2003, the EU Council of Economic anaéfde Ministers adopted a new directive regarding
the taxation of savings income (2003/48/EG). Thedfive has been implemented in Germany by the
decree on the taxation of interest incorZénginformationsverordnurngwhich applies from July 1,
2005 on. Under the directive, each Member Stateqsired to provide the tax authorities of another
Member State with details of interest payments pgi@ person within its jurisdiction to an indivalu
resident in that other Member State. Austria angelbourg may instead apply a withholding system
for a transitional period in relation to such paytse deducting tax at rates rising over time to 35%

Inheritance tax / gift tax

The transfer of Notes to another person by wayifbfog inheritance may be subject to German gift or
inheritance tax, respectively, ifiter alia (i) the testator, the donor, the heir, the doneany other
acquirer has his residence, habitual abode or, asecof a corporation, association
(Personenvereinigungr estate \{ermbdgensmaskenas its seat or place of management in Germany a
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the time of the transfer of property, (ii) except @ovided under (i), the testator’'s or donor’s @¢ot
belong to a business asset attributable to a pemtastablishment or a permanent representative in
Germany.

Special regulations may apply to certain Germanatiqies. Prospective Noteholders are urged to
consult with their tax advisor to determine thetigatar inheritance or gift tax consequences ihtligf
their particular circumstances.

Other taxes

The purchase, sale or other disposal of Notes doegive rise to capital transfer tax, value adted
stamp duties or similar taxes or charges in Germatgwever, under certain circumstances
entrepreneurs may choose liability to value added with regard to the sales of Notes to other
entrepreneurs which would otherwise be tax exeipt.wealth tax Vermodgenssteugrs, at present,
not levied in Germany.

Taxation in Luxembourg

The following overview is of a general nature. dintains the information required on taxation by the
Commission Regulation (EC) No 809/2004 of April 2804.Information exceeding this information
requirement is included herein solely for inforroatpurposes. It is based on the laws presentlgrief

in Luxembourg, though it is not intended to be, sbould it be construed to be, legal or tax advice.
Prospective investors in the Notes should thereforesult their own professional advisers as to the
effects of state, local or foreign laws, includingkembourg tax law, to which they may be subject.

Withholding tax
Non-resident holders of Notes

Under Luxembourg general tax laws currently in éoend subject to the laws of June 21, 2005 (the
“Laws”) mentioned below, there is no withholding tax payments of principal, premium or interest
made to non-resident holders of Notes, nor on acchwt unpaid interest in respect of the Notesjsor
any Luxembourg withholding tax payable upon redeéompbr repurchase of the Notes held by non-
resident holders of Notes.

Under the Laws implementing the Savings Directived aatifying the treaties entered into by
Luxembourg and certain dependent and associatetbie's of EU member states (th€&etritories ),
payments of interest or similar income made oribsdrby a paying agent established in Luxembourg
to or for the immediate benefit of an individuahkécial owner or a residual entity, as definedtly
Laws, which is a resident of, or established inEehmember state (other than Luxembourg) or certain
Territories will be subject to a withholding taxless the relevant recipient has adequately ingduct
the relevant paying agent to provide details ofrievant payments of interest or similar incoméht®
fiscal authorities of his/her/its country of reside or establishment, or, in case of an individual
beneficiary, has provided a tax certificate issigdthe fiscal authorities of his/her/its country of
residence in the required format to the relevagingaragent. Where withholding tax is applied, itlwi
be levied at a rate of 35%. Responsibility for thghholding of the tax will be assumed by the
Luxembourg paying agent. Payments of interest utideNotes coming within the scope of the Laws
would at present be subject to withholding tax &%3

The withholding tax system will only apply duringtransitional period, the ending of which depends
on the conclusion of certain agreements relatingftwmation exchange with certain third countries.
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The EU Commission has proposed certain amendmeutshte Savings Directive, which may, if
implemented, amend or broaden the scope of the negments described above.

Resident holders of Notes

Under Luxembourg general tax laws currently in éoand subject to the law of December 23, 2005 as
amended (thellaw”) mentioned below, there is no withholding taxmayments of principal, premium
or interest made to Luxembourg resident holdefdaiés, nor on accrued but unpaid interest in rdspec
of Notes, nor is any Luxembourg withholding tax gl upon redemption or repurchase of Notes held
by Luxembourg resident holders of Notes.

Under the Law, payments of interest or similar meomade or ascribed by a paying agent established
in Luxembourg to or for the immediate benefit ofiadividual beneficial owner who is a resident of
Luxembourg or a residual entity that secures istepayments on behalf of such individuals (unless
such entity has opted to be treated as UCITS répednn accordance with the EU Council Directive
85/611/EEC, as replaced by the EU Council DirecfiQ89/65/EC, or for the exchange of information
regime) will be subject to a withholding tax of 10%uch withholding tax will be in full discharge of
income tax if the beneficial owner is an individwadting in the framework of the management of
his/her/its private wealth. Responsibility for thdthholding of the tax will be assumed by the
Luxembourg paying agent. Payments of interest utideNotes coming within the scope of the Law
would be subject to withholding tax of 10%.
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SELLING RESTRICTIONS

Subiject to the terms and conditions containeddealer agreement dated March 22, 2012 and amended
and restated on April 9, 2013 (thBealer Agreement) between Telekom Austria (in its capacity as
Issuer and Guarantor) and TFG (in its capacitysasdr) and BAWAG P.S.K. Bank fur Arbeit und
Wirtschaft und Osterreichische Postsparkasse Aggisellschaft, BNP PARIBAS, Citigroup Global
Markets Limited, Erste Group Bank AG, RaiffeisennBalnternational AG, The Royal Bank of
Scotland plc and UniCredit Bank Austria AG (togettdth any further financial institution appointed

as a dealer under the Dealer Agreement, ealers’), the Notes may be sold by the Issuer to the
Dealers, who shall act as principals in relatiorstich sales. However, the Issuers have reserved the
right to issue Notes directly on their own behaltibscribers who are not Dealers and which agree t
be bound by the restrictions set out below. Thel@e®greement also provides for Notes to be issued
in Tranches which are jointly and severally undétem by two or more Dealers or such subscribers.

The Issuer has agreed to indemnify the Dealersagaertain liabilities in connection with the affe
and sale of the Notes. The Dealer Agreement magriognated in relation to all the Dealers or any of
them by the Issuer or, in relation to itself and thsuer only, by any Dealer, at any time on giviog
less than 30 days’ written notice.

United States of America

The Notes have not been and will not be registereter the U.S. Securities Act of 1933 as amended
(the “Securities Act) and may not be offered or sold within the Unitetates or to, or for the account
or benefit of, U.S. persons except in accordantle Regulation S under the Securities Act or pursuan
to an exemption from the registration requiremaitthe Securities Act. Each Dealer has represented
and agreed that it has offered and sold the NdtasyTranche, and will offer and sell the Notesany
Tranche (i) as part of their distribution at anydi and (ii) otherwise until 40 days after completad

the distribution of such tranche as determined,aamh completion is notified to each relevant Dgale
by the Fiscal Agent or, in the case of a Syndicassde, the lead manager, only in accordance with
Rule 903 of Regulation S under the Securities Aatcordingly, each Dealer has represented and
agreed that neither it, its affiliates nor any pessacting on its or their behalf have engaged iir w
engage in any directed selling efforts with respedhe Notes, and it and they have complied arid wi
comply with the offering restrictions requirememftRegulation S. Each Dealer has agreed to notiy th
Fiscal Agent or, in the case of a Syndicated Isshe,lead manager when it has completed the
distribution of its portion of the Notes of any Tche so that the Fiscal Agent or, in the case of a
Syndicated Issue, the lead manager may determineotipletion of the distribution of all Notes oth
Tranche and notify the other Relevant Dealersrif) af the end of the restricted period. Each Deale
agrees that, at or prior to confirmation of saleNates, it will have sent to each distributor, eéeair
person receiving a selling concession, fee or atw@uneration that purchases Notes from it dutireg t
restricted period a confirmation or notice to sahgally the following effect:

“The Securities covered hereby have not been srgdtunder the U.S. Securities Act of 1933 (the
“Securities Act) and may not be offered and sold within the Udif&tates or to, or for the account or
benefit of, U.S. persons (i) as part of their disttion at any time or (ii) otherwise until 40 dagfer
completion of the distribution of this tranche oécBrities as determined, and notified to Relevant
Dealer, by the Principal Payinggent/Lead Manager, except in either case in aecwe with
Regulation S under the Securities Act. Terms udeove& have the meanings given to them by
Regulation S.”

Terms used in this paragraph have the meaninga ¢ivihem by Regulation S.

The Notes are in bearer form and thus, subject.& tax law requirements and may not be offered,
sold or delivered within the United States or itsgessions or to a United States person, except in
certain transactions permitted by U.S. tax regoieti Terms used in this paragraph have the meanings
given to them by the U.S. Internal Revenue Coderagdlations thereunder.

The Issuer may agree with one or more Dealersucin Dealers to arrange for the sale of Notes under
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procedures and restrictions designed to allow satds to be exempt from the registration requirésnen
of the Securities Act.

Each Dealer has agreed that it will comply withralevant laws, regulations and directives in each
jurisdiction in which it purchases, offers, sellsdelivers Notes or has in its possession or thgtes
the Prospectus or any other offering material.

European Economic Area

In relation to each Member State of the EuropeanonBmic Area which has implemented the
Prospectus Directive (each, Rélevant Member Staté), each Dealer has represented and agreed, and
each further Dealer appointed under the Programithdevrequired to represent and agree, that with
effect from and including the date on which thedpextus Directive is implemented in that Relevant
Member State (theRelevant Implementation Daté) it has not made and will not make an offer of
Notes which are the subject of the offering contieweyal by this Prospectus as completed by the final
terms in relation thereto to the public in that&eint Member State except that it may, with effenn

and including the Relevant Implementation Date, enak offer of such Notes to the public in that
Relevant Member State:

(a) if the final terms in relation to the Notes aif)ethat an offer of those Notes may be made other
than pursuant to Article 3(2) of the Prospectus€live in that Relevant Member State {oh-
exempt Offer”), following the date of publication of a prospestin relation to such Notes which
has been approved by the competent authority im Belevant Member State or, where
appropriate, approved in another Relevant Membate&ind notified to the competent authority
in that Relevant Member State, provided that anghsprospectus has subsequently been
completed by the final terms contemplating such swempt Offer, in accordance with the
Prospectus Directive, in the period beginning amdireg on the dates specified in such
prospectus or final terms, as applicable, and $bedr has consented in writing to its use for the
purpose of that Non-exempt Offer;

(b) at any time to any legal entity which is a dfied investor as defined in the Prospectus Dikegti

(c) atany time to fewer than 150, natural or lgggaisons (other than qualified investors as defined
the Prospectus Directive), subject to obtaininggher consent of the relevant Dealer or Dealers
nominated by the relevant Issuer for any such pffier

(d) at any time in any other circumstances fallmithin Article 3(2) of the Prospectus Directive,
provided that no such offer of Notes referred tqipand (c) above shall require any Issuer or
any Dealer to publish a prospectus pursuant toclertB3 of the Prospectus Directive or
supplement a prospectus pursuant to Article 16@frospectus Directive.

For the purposes of this provision, the expressaiorioffer of Notes to the publi¢ in relation to any
Notes in any Relevant Member State means the comeation in any form and by any means of
sufficient information on the terms of the offeidathe Notes to be offered so as to enable an iovest
decide to purchase or subscribe the Notes, asatine snay be varied in that Member State by any
measure implementing the Prospectus Directive & Member State, the expressioArdspectus
Directive” means Directive 2003/71/EC (and amendments tbermetluding the 2010 PD Amending
Directive, to the extent implemented in the Rele¢vBefember State), and includes any relevant
implementing measure in the Relevant Member Stat the expression2010 PD Amending
Directive” means Directive 2010/73/EU.

United Kingdom

Each Dealer has represented and agreed, and edutr fDealer appointed under the Programme will
be required to represent and agree, that:

(@) in relation to any Notes which have a matudfyless than one year, (i) it is a person whose
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ordinary activities involve it in acquiring, holdjn managing or disposing of investments (as
principal or agent) for the purposes of its businasd (ii) it has not offered or sold and will not
offer or sell any Notes other than to persons wlordaary activities involve them in acquiring,
holding, managing or disposing of investments (axcppal or as agent) for the purposes of their
businesses or who it is reasonable to expect wgjlise, hold, manage or dispose of investments
(as principal or agent) for the purposes of theisibesses where the issue of the Notes would
otherwise constitute a contravention of sectionol@he Financial Services and Markets Act
2000, as amended (thESMA”) by the Issuer;

(b) it has only communicated or caused to be conirated and will only communicate or cause to
be communicated an invitation or inducement to gaga investment activity (within the
meaning of section 21 of the FSMA received by icannection with the issue or sale of any
Notes in circumstances in which section 21(1) efflSMA does not apply to any Issuer; and

(c) it has complied and will comply with all apmigle provisions of the FSMA with respect to
anything done by it in relation to any Notes imnfr or otherwise involving the United Kingdom.

Japan

The Notes have not been and will not be registaretbr the Financial Instruments and Exchange Law
of Japan, as amended (tHlEL ") and, accordingly, each Dealer has undertakenithaill not offer

or sell any Notes, directly or indirectly, in Japarto, or for the benefit of any resident of Japahich
term as used herein means any person residentpanJincluding any corporation or other entity
organised under the laws of Japan), or to otheresfoffering or resale, directly or indirectly, dJapan

or to a resident of Japan except pursuant to ampixen from the registration requirements of, and
otherwise in compliance with, the FIEL and any othpplicable laws, regulations and ministerial
guidelines of Japan. For purposes of this paragtapsident of Japari shall have the meaning as
defined under the FIEL.

General

No action has been taken in any jurisdiction thatild permit a public offering of any of the Notes,
possession or distribution of the Prospectus orahgr offering material or any Final Terms, in any
country or jurisdiction where action for that puspois required. Each Dealer has represented and
agreed that it will comply to the best of its knedtje and belief with all relevant laws and dirextiin
each jurisdiction in which it purchases, offersllsseor delivers Notes or has in its possession or
distributes the Prospectus or any other offeringenal and will obtain any consent, approval or
permission required by it for the purchase, offesale by it of the Notes under the laws and divest

in force in any jurisdiction to which it is subjeat in which it makes such purchases, offers assah

all cases at its own expense, and neither therisgueany other Dealer shall have responsibilitiehe
for.

These selling restrictions may be modified by theeament of the Issuer and the Dealers, inter alia,
following a change in a relevant law, regulationdoective. Any such modification will be set out i
the Final Terms issued in respect of the issue @kdto which it relates or in a supplement to this
Prospectus.

Consent to use the Prospectus

Each Dealer and/or each financial intermediary l{eac'Financial Intermediary”) subsequently
reselling or finally placing Notes is entitled tesauthe Prospectus for the subsequent resale dr fina
placement of Notes in Luxembourg, Austria and Gelyrduring the time period for which the offer is
open(as indicated in the Final Terms), provided however, that (i) the Prospectus id gélid in
accordance with Article 11 of the Luxembourg Adatig to prospectuses for securitiei(relative

aux prospectus pour valeurs mobili€reghich implements Directive 2003/71/EC of the Eean
Parliament and of the Council of November 4, 2088 émended by Directive 2010/73/EU of the
European Parliament and of the Council of Noven24er2010) and (ii) the Financial Intermediary is a
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credit institution licensed in accordance with Arbumber 1 of Directive 2006/48/EC of the European
Parliament and of the Council of June 14, 2006add securities.

The Issuer may revoke or limit its consent at amgf whereby such revocation or limitation requiaes
supplement to the Prospectus.

The Issuer accepts responsibility for the conténlh® Prospectus also with respect to subsequsalere
or final placement of the Notes by any Financideimediary which was given consent to use the
Prospectus; an exceeding liability of the Issuexiduded.

The Prospectus may only be delivered to potentiastors together with all supplements published
before such delivery. Any supplement to the Progeis available for viewing in electronic form on
the website of the Luxembourg Stock Exchangew.bourse.l).

Any Financial Intermediary using the Prospectus mus (i) state on its website that it uses the
Prospectus in accordance with the consent and themditions attached thereto and (ii) ensure that
it complies with all applicable laws and regulatios in force in the respective jurisdiction.

In the event of an offer being made by a Financidhtermediary, this Financial Intermediary will

provide information to investors on the terms and onditions of the offer at the time the offer is
made.
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GENERAL INFORMATION
Listing and Admission to Trading

Application will be made to list Notes issued undbe Programme on the Official List of the
Luxembourg Stock Exchange and to admit to tradinghsNotes and/or the Programme on the
Regulated Market of the Luxembourg Stock ExchanBeufse de Luxembouxg Furthermore,
application may be made to list Notes issued utttkeiProgramme on the Vienna Stock Exchange and
to admit to trading such Notes (including an admoisf the entire Programme) on the Regulated
Market Geregelter Freiverkefrof the Vienna Stock Exchange (together with tlegiRated Market of
the Luxembourg Stock Exchange, thiddrkets”). The Markets are regulated markets for the psego

of the Market and Financial Instruments Directi@2#2/39/EC. The Programme provides that Notes
may be listed on other or further stock exchangssmay be agreed between the Issuers and the
relevant Dealer(s) in relation to each Seriespasified in the relevant Final Terms. Notes mayher

be issued under the Programme without being listedny stock exchange.

At the date of this Prospectus, notes of the Isateeadmitted to trading on the Regulated Markehef
Luxembourg Stock Exchange and on the Regulated dflafithe Vienna Stock Exchange.

Authorisations

The establishment of the Programme was authoriged besolution of the Management Board
(Vorstand of Telekom Austria dated April 9, 2013 and by esalution of the managing directors
(Geschaftsfuhrgrof the TFG dated April 9, 2013. Tranches of Notdls be issued in accordance with
internal approvals by the relevant Issuer, asiioefédrom time to time.

Statutory Auditors

KPMG Austria AG Wirtschaftsprifungs- und Steuerlbangsgesellschaft, Porzellangasse 51, 1090
Vienna, a member of the Austrian Chamber of Chadteékccountants and Tax Adviseisafnmer der
Wirtschaftstreuhdnder (")sterreD:land independent auditors of the Issuer, havetedidand rendered
unqualified audit reports on, the annual consofiddtnancial statements of Telekom Austria AG and
the annual financial statements of TFG for the rfgial years ended December 31, 2012 and
December 31, 2011 prepared by the management ekdial Austria AG and TFG in accordance with

IFRS and UGB respectively. In the period coveredh®se financial statements, no auditors of any of
the Issuers have resigned, been removed or n@paraed.

Conditions for Determining Issue Price, Margin andRedemption Amounts

The issue price and the number of Notes to be dsgbe Margin, the Call Redemption Amount(s), the
Minimum Redemption Amount, the Higher RedemptioncAmt and the Put Redemption Amount(s)
under the Programme will be determined by the Isand each relevant Dealer at the time of the issue
in accordance with then prevailing market condgigtnere is no special calculation method).

Ratings

Telekom Austria Credit Ratings

As of the publication date of the Prospectus, @iegs assigned to Telekom Austria AG were as
follows:

by Moody’s (as defined below):
long-term rating: Baal

short-term rating: P-2
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by S&P (as defined below):

long-term rating: BBB

short-term rating: A-2
The outlook for the long-term issuer rating assthbg Moody’s is negative and the outlook for the
long-term issuer rating assigned by Standard & 'Basstable.
Programme Ratings

As of the publication date of the Prospectus, rtergs assigned by the rating agencies to the
Programme are as follows:

by Moody’s (as defined below):
long-term rating: Baal

short-term rating: P-2

by S&P (as defined below):

long-term rating: BBB

Important Notice

Detailed information on the rating can be found on Telekom Austrias website (http://www.tele-
komaustria.com/ir/rating.php General information regarding the meaning of thangatand the
qualifications which have to be observed in conioecttherewith can be found on Moody's
(www.moodys.com) and S&P’s (www.standardandpoors)osebsites.

Moody'’s Investors Services Ltd.Nloody’s”) has its registered office at One Canada Squaaaary
Wharf, London E14 5FA, United Kingdom and is registl at Companies House in England.

Standard & Poor’s Financial Services LLC, a sulasidof The McGraw-Hill Companies, Inc.3&P")
has its registered office at 20 Canada Square,rg&kharf, London E14 5LH, United Kingdom and is
registered at Companies House in England.

Moody’s and S&P are registered under Regulation) (B& 1060/2009 of the European Parliament and
of Council of 16 September 2009 on credit ratingerajes as amended by Regulation (EU)
No 513/2011 (credit rating agency regulation, tR#RA Regulation”) as a registered rating agency.
The European Securities and Markets Authority shigls on its website (http://www.esma.euro-
pa.eu/page/List-registered-and-certified-CRAs)sa df credit rating agencies registered in accardan
with the CRA Regulation.

A rating is not a recommendation to buy, sell orlHosecurities and may be suspended, changed or
withdrawn at any time by the assigning rating agsmnc

Significant Changes and Material Adverse Changes
Save as described undaiELEKOM AUSTRIA—Recent Evérabove, there have been no significant

changes in the financial or trading position of afiyhe Issuers or of the Group and no materiabesty
changes in the prospects of any of the Issuerg §december 31, 2012.
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US Legend

Each Bearer Note in relation to issues with a nitgtwrf more than one year, Receipt, Coupon and
Talon will bear the following legend: “Any Unitedté&8es person who holds this obligation will be

subject to limitations under the United States medax laws, including the limitations provided in

Sec. 165(j) and 1287(a) of the Internal RevenueeCod

Clearance

The Notes have been accepted for clearance thrieugtclear and CBL. The Common Code and the
International Securities Identification Number ($Ifor each Series of Notes will be set out in the
relevant Final Terms.

Notification

In order to be able to conduct a public offer ilatien to certain issues of Notes and/or to listddaon
the Vienna Stock Exchange, the Issuers have apfiiedotifications pursuant to Article 19 of the
Luxembourg Act for an offer of such Notes in Austand Germany and/or a listing of such Notes on
the Vienna Stock Exchange. The Issuer may from tionéme arrange for a notification into other
jurisdictions under Article 19 of the LuxembourgtAc

Documents Incorporated by Reference

The following documents which have previously beeblished or are published simultaneously with
this Prospectus on the website of the LuxembouogkSExchangewww.bourse.l) and have been
filed with the CSSF shall be incorporated in, amiahf part of, this Prospectus:

@)

(b)

(©)

the English language translation of the auditedsolidated financial statements of Telekom
Austria for the financial years ended December2B12 and December 31, 2011 as contained in
the Annual Reports 2012 and 2011 of Telekom Austtiech have been drawn up in accordance
with IFRS (the 2012 Financial Statements of Telekom Austria”and the 2011 Financial
Statements of Telekom Austria));

the audited non-consolidated financial statameof TFG for the financial years ended
December 31, 2012 and December 31, 2011 which bhaga drawn up in accordance with the
national Austrian accounting standards according thee Austrian Companies Act
(Unternehmensgesetzbucthe ‘UGB”) (the “2012 Financial Statements of TFG and the
“2011Financial Statements of TFG); and

the Independent Assurance Report on the Caslv Btatements of TFG for the years ended
December 31, 2012 and 2011 containing the cash fitatements derived from the audited
financial statements prepared in accordance wittlBW& TFG for the financial years ended
December 31, 2012 and December 31, 2011 (fl&“Cash Flow Statemerntt).

The documents listed at (a) to (c) above contaiaritial information for Telekom Austria and TFG, as
described in the table below. The information ipooated by reference that is not included in the
cross-reference list is considered as additiorfatmmation and is not required by the relevant sakesd
of Commission Regulation (EC) No. 809/2004 of 29riA2004 as amended (thePfospectus

Regulation”).
Telekom Austria AG TFG

Balance Sheet 2012 Financial Statements of 2012 Financial Statements of
Telekom Austria, page 76 TFG, page 3
2011 Financial Statements of 2011 Financial Statements of
Telekom Austria, page 72 TFG, page 3

Income Statement 2012 Financial Statements of 2012 Financial Staesnef

- 140 -



Cash Flow Statement

Accounting Policies and
Explanatory Notes

Telekom Austria, page 74-75

2011 Financial Statements of
Telekom Austria, page 70-71

2012 Financial Statements of
Telekom Austria, page 77

2011 Financial Statements of
Telekom Austria, page 73

2012 Financial Statements of
Telekom Austria, page 80-139

2011 Financial Statements of

TFG, page 4

2011 Financial Statements of
TFG, page 4

TFG Cash Flow Statement,
Annex |, page 6

TFG Cash Flow Statement,
Annex |, page 6

2012 Financial Statements of
TFG, page 5-22

2011 Financial Statements of

Telekom Austria, pages 76-140 TFG, pages 5-24

2012 Financial Statements of 2012 Financial Statements of
Telekom Austria, page 140-141 TFG, page 28-29

2011 Financial Statements of
Telekom Austria, page 141

Audit Reports

2011 Financial Statements of
TFG, page 30-31

Documents on Display
Prospectus

This Prospectus, any supplement thereto, if any,aay documents incorporated by reference into this
Prospectus will be published in electronic formtbe website of the Luxembourg Stock Exchange
under "www.bourse.lu” and will be available, durimprmal business hours, free of charge at the
specified office of the Issuer.

Final Terms

In relation to Notes which are publicly offeredetfinal terms relating to the relevant Series ofddo
(the “Final Terms”) will be available, during normal business houas,the specified office of the
Issuer. Furthermore, in relation to Notes whichlated on the Official List of the Luxembourg Skoc
Exchange and admitted to trading on the Regulatedk& of the Luxembourg Stock Exchange
(Bourse de Luxembourgthe relevant Final Terms will also be availaloe the website of the
Luxembourg Stock Exchange at “www.bourse.lu”.

Other Documents

Copies of the documents specified below will beilaisée for inspection at the specified office oeth
Issuer and at the specified office of the Payingmgduring normal business hours, as long as fny o
the Notes are outstanding:

(a) the Articles of Association of any Issuer;

(b) the audited annual financial statements of THGrespect of the financial years ended
December 31, 2012 and December 31, 2011 and theahmeport 2012 and 2011 of Telekom
Austria containing English language translationsthed consolidated audited annual financial
statements of Telekom Austria AG in respect of fihancial years ended December 31, 2012
and December 31, 2011, in each case together Wwihatidit reports prepared in connection
therewith. Telekom Austria AG currently preparesditad consolidated and audited non-
consolidated accounts on an annual basis; TFG rdiyrerepares audited non-consolidated
accounts on an annual basis and does not prepamasolidated accounts; and

(c) any guarantee granted by the Guarantor inctudiaterial contracts and other documents relating
to such guarantee.
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2010 PD Amending
Directive

2011 Annual Report
of Telekom Austria
AG

2011 Financial

Statements of
Telekom Austria AG

2011 Financial
Statements of TFG

2012 Annual Report
of Telekom Austria
AG

2012 Financial

Statements of
Telekom Austria AG

2012 Financial
Statements of TFG
Al

ADSL

Audit Committee
BKS

B.net

BYR

CESEE
Chairing and
Remuneration

Committee

Clearstream,
Luxembourg

Code

GLOSSARY AND TABLE OF ABBREVIATIONS

Directive 2010/73/EU of the European Parliament ainithe Council of 24
November 2010 amending Directives 2003/71/EC ormptbsepectus to be
published when securities are offered to the publiadmitted to trading and
2004/109/EC on the harmonisation of transparengyirements in relation to
information about issuers whose securities are telnio trading on a
regulated market, as amended

The 2011 Annual Report of Telekom Austria AG aslighied on the website
of Telekom Austria AG

The English language translations of the auditetalidated financial
statements of Telekom Austria AG for the finangiedr ended December 31,
2011 as contained in the published 2011 Annual Refd elekom Austria
AG

The audited non-consolidated financial statemehid-& for the financial
year ended December 31, 2011

The 2012 Annual Report of Telekom Austria AG aslighied on the website
of Telekom Austria AG

The English language translations of the auditetalidated financial
statements of Telekom Austria AG for the finangi@ar ended
December 31, 2012 as contained in the published 2dhual Report of
Telekom Austria AG

The audited non-consolidated financial statemeh1$-6& for the financial
year ended December 31, 2012

Al Telekom Austria AG

Asymmetric Digital Subscriber Line

The audit committee of Telekom Austria

Federal Communications SenaBugdeskommunikationssenat
B.net d.o.o. (Croatia)

Belarusian Ruble

Central, Eastern and South-Eastern Europe

The chairing and remuneration committee of Telekaratria

Clearstream Banking, société anonyme, 42 AvenueKéRnedy, 1855
Luxembourg

Austrian Code of Corporate Governance as of 2003

Common Safekeeper A common safekeeper for Euroclear Bank S.A./N.\d &tearstream
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Communications
Authority

CRA Regulation

CSSF

Dealer

Dealer Agreement

D Rules
DSL
EBITDA

EU Savings
Directive

EURIBOR

Euroclear

velcom
FIEL

Final Terms

FSMA

FTR

GDP

Global Note
GSM
Guarantor

Hutchison 3G
Austria

IFRS

Banking, société anonyme.

Kommunikationsbehorde Austria

Regulation (EC) No 1060/2009 of the European paeiat and the Council of
16 September 2009 on credit rating agencies, asdedeoy Regulation (EU)
No 513/2011

Commission de Surveillance du Secteur Financier

The Arranger and BAWAG P.S.K. Bank fur Arbeit undrischaft und
Osterreichische Postsparkasse Aktiengesellschisife, BARIBAS, Citigroup
Global Markets Limited, Erste Group Bank AG, Ragtn Bank International
AG and UniCredit Bank Austria AG

Amended and restated dealer agreement dated ARWIB between Telekom
Austria AG (in its capacity as Issuer and Guargraad TFG (in its capacity
as Issuer) and the Dealers

US Treas. Reg. 81.163-5(c)(2)(i)(D), as amended

Digital Subscriber Line

Earnings Before Interest, Taxes, Depreciation amb@ization

Council Directive 2003/48/EC of 3 June 2003 on taxeof savings income
in the form of interest payments

Euro Interbank Offered Rate

Euroclear Bank S.A./N.V., Koning Albert Il laan 210 Saint-Josse-ten-
Noode, Belgium

FE Velcom (Belarus)
Financial Instruments and Exchange Law of Japan

Final terms being applicable to each Tranche oNbts issued under the
Programme

Financial Services and Markets Act 2000, as amended

Fixed Termination Rate, i.e. interconnection feexed line networks
Gross Domestic Product

Each of the temporary Global Note and permanenb&INote

Global System For Mobile Communications

Telekom Austria AG

Hutchison 3G Austria GmbH

International Financial Reporting Standards as ttbpy the EU

-143 -



IMF International Monetary Fund

IP Internet Protocol

IPTV Internet Protocol Television

ISDA International Swaps and Derivatives Association
Issuer Each of Telekom Austria AG and TFG

LIBOR London Interbank Offered Rate

LTE Long Term Evolution (Technology)

Luxembourg Act

Management Board

The Luxembourg Act dated 10th July, 2005 on progses for securities

The management board of Telekom Austria

Marktes The Vienna Stock Exchange’s and the Luxembourgk3fxchange’s
regulated market

MiFID Directive 2004/39/EC of the European Parliamentairitie Council of 21
April 2004 on markets in financial instruments awtieg Council Directives
85/611/EEC and 93/6/EEC and Directive 2000/12/E@efEuropean
Parliament and of the Council and repealing Coubiciéctive 93/22/EEC, as
amended

MHz Megahertz

MMS Multimedia Messaging Services

mobilkom mobilkom liechtenstein AG (Liechtenstein)

liechtenstein

MobilTel EAD MobilTel EAD (Bulgaria)

Moody’s Moody’s Investors Service, Inc.
MVNO Mobile Virtual Network Operator
M2M Machine to Machine communication
M-tel MobiTel EAD (Bulgaria)

NBS National Bank of Serbia

New Global Note

Non-exempt Offer

Notes

Obligors

Each of the Globe Notes being issued in new globtd

An offer of Notes which may be made other than yams to Article 3(2) of
the Prospectus Directive in a Relevant Member State

Notes issued under the Programme

The Issuer and the Guarantor together

offer of Notes to the the communication in any form and by any meansufifcsent information on
the terms of the offer and the Notes to be offaieds to enable an investor to
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public

OIAG
Operating Region
Orange Austria

Permanent Global
Note

Personnel and
Nomination
Committee

Programme

Prospectus

Prospectus Directive

pure LRIC

relevant Dealer

Relevant
Implementation
Date

Relevant Member
State

resident of Japan

decide to purchase or subscribe the Notes, asthe may be varied in that
Member State by any measure implementing the Pcasp®irective in that
Member State

Oesterreichische Industrie Holding AG

Belarus, Bulgaria, Croatia, Macedonia, Serbia dodehia

Orange Austria Telecommunication GmbH

Global note in bearer form permanently represergexch series of the Notes

The personnel and nomination committee of Telekarstéda

The EUR 2,500,000,000 Euro Medium Term Note Prognarestablished by
this Prospectus

The securities base prospectus at hand

Directive 2003/71/EC of the European Parliamentairttie Council of 4
November 2003 on the prospectus to be published wheurities are offered
to the public or admitted to trading and amendimg®ive 2001/34/EC, as
amended

Long Run Incremental Cost (cost calculation modaida only on incremental
costs)

In the case of an issue of Notes being (or inteniddx®) subscribed by more
than one Dealer, all Dealers agreeing to subseribh Notes

The date on which the Prospectus Directive is imgleted in a Relevant
Member State
Member State of the European Economic Area whichim@glemented the

Prospectus Directive

A resident of Japan as defined under the FIEL

Responsible Persons Each of Telekom Austria AG and TFG

RSD

RTR

Securities Act

Series

Si.mobil

SIM

Serbian Dinar

The Austrian Regulatory Authority for Broadcastargyd Telecommunications
(Rundfunk und Telekom Regulierungs GmbH

U.S. Securities Act of 1933, as amended
The notes being issued in series
Si.mobil d.d. (Slovenia)

Subscriber Identity Module
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SMP

S&P

Supervisory Board
TEFRA

Telekom Austria

Telekom Austria AG

Telekom-Control-
Commission

temporary Global
Note

Terms and
Conditions of the
Notes

TFG

TFG Cash Flow
Statement

TKG

Tranche
T-Mobile
UGB

UMTS

VIP mobile
Vip operator
VIPnet
VolP
WIMAX

YESSS!

Significant Market Power

Standard & Poor’s Financial Services LLC, a sulasidof The McGraw-Hill
Companies, Inc.

The supervisory board of Telekom Austria

The United States Tax Equity and Fiscal Respoiityit#ict of 1982
Telekom Austria AG and its subsidiaries and atidgtaken as a whole
Telekom Austria Aktiengesellschaft

The AustrianTelekom-Kontroll-Kommission

Global note in bearer form temporarily represengagh series of the Notes

Terms and conditions being applicable to each Tramé the Notes issued
under the Programme

Telekom Finanzmangement GmbH

the Independent Assurance Report on the Cash RiaterSents of TFG for
the years ended December 31, 2012 and 2011 corgahe cash flow
statements derived from the audited financial statds prepared in
accordance with UGB of TFG for the financial yeansied December 31,
2012 and December 31, 2011

The Telecommunications Act of 200Bglekommunikationsgesetz 2003,
BGBI | 70/2003

Any particular tranche of the Notes

T-Mobile Austria GmbH

Austrian Companies ActUnternehmensgesetzbich
Universal Mobile Telecommunications System
VIP mobile d.o.o. (Serbia)

Vip Operator DOOEL (Macedonia)

VIPnet d.o.o. (Croatia)

Voice over IP

Worldwide Interoperability for Microwave Access

YESSS! Telekommunikation GmbH
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ISSUERS

Telekom Austria Aktiengesellschaft Telekom Finanzmanagement GmbH
LassallestralRe 9 LassallestralRe 9
A-1020 Vienna A-1020 Vienna
Austria Austria
GUARANTOR

Telekom Austria Aktiengesellschaft
Lassallestrale 9
A-1020 Vienna
Austria

ARRANGER

The Royal Bank of Scotland plc
135 Bishopsgate
London EC2M 3UR
United Kingdom

DEALERS
BAWAG P.S.K. Bank fur Arbeit und BNP PARIBAS
Wirtschaft und Osterreichische Postsparkasse 10 Harewood Avenue
Aktiengesellschaft London NW1 6AA
Georg-Coch-Platz 2 United Kingdom
1018 Vienna
Austria
Citigroup Global Markets Limited Erste Group Bank AG
Citigroup Centre Graben 21
Canada Square 1010 Vienna
London E14 5LB Austria
United Kingdom
Raiffeisen Bank International AG UniCredit Bank Austria AG
Am Stadtpark 9 Schottengasse 6-8
1030 Vienna 1010 Vienna
Austria Austria

The Royal Bank of Scotland plc
135 Bishopsgate
London EC2M 3UR
United Kingdom



PRINCIPAL PAYING AGENT

BNP PARIBAS SECURITIES SERVICES
33, rue de Gasperich
L-5826 Hesperange

Luxembourg
LEGAL ADVISERS

To the Issuers as to Austrian law To the Arranger as to Austrian law
Cerha Hempel Spiegelfeld Hlawati Freshfields Bruckhaus Deringer LLP
Partnerschaft von Rechtsanwalten Seilergasse 16

Parkring 2 A-1010 Vienna

A-1010 Vienna Austria
Austria
INDEPENDENT AUDITORS

To the Issuers

KPMG Austria AG Wirtschaftsprufungs- und Steuerberatungsgesellschaf
Porzellangasse 51
A-1090 Vienna
Austria



