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PROSPECTUS SUPPLEMENT
(To the Listing Prospectus Dated October 24, 2011)
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mo~il

América Movil, S.A.B. de C.V.

€1,000,000,000 4.125% Senior Notes due 2019
£500,000,000 5.000% Senior Notes due 2026

We are offering €1,000,000,000 aggregate prin@pabunt of our 4.125% senior notes due 2019 (theo“eates”) and
£500,000,000 aggregate principal amount of our@®8enior notes due 2026 (the “sterling notes” &mgkther with the euro notes,
the “notes”).

We will pay interest on the euro notes on OctolieoReach year, beginning on October 25, 2012.éthie notes will mature
on October 25, 2019. We will pay interest on theglistg notes on October 27 of each year, beginam@ctober 27, 2012. The
sterling notes will mature on October 27, 2026.

The notes will rank equally in right of payment hvll of our other unsecured and unsubordinated agigations from time to
time outstanding. The notes will not be guaranteedny of our subsidiaries.

In the event of certain changes in the applicadie of Mexican withholding taxes on interest, weymedeem the notes of
either series, in whole but not in part, at a pggeal to 100% of their principal amount plus aedrinterest to the redemption date.
We may redeem the notes of either series, in whiole part, at any time by paying the greater efphincipal amount of the notes to
be redeemed and the applicable “make-whole” amqluns,accrued interest to the redemption date."Sescription of Notes—
Optional Redemption” in this prospectus supplement.

Application has been made to list the notes orQfiieial List of the Luxembourg Stock Exchange foading on the Euro MTF
Market.

This Prospectus Supplement and the Prospectus @atetler 24, 2011 constitute a prospectus for thipgse of the
Luxembourg law dated July 10th 2005 on Prospectigge®ecurities.

Investing in the notes involves risks. S&isk Factorsbeginning on page S-10 of this prospectus supetgrand page 4 of the
accompanying prospectus.

Proceeds to

Underwriting Price to América Mévil")

Price to Publid? Discounts  Underwriters
Euro notes 99.049% 0.210% 98.839% €988,390,000
Sterling notes 99.280% 0.275% 99.005% £495,025,000

(1) Plus accrued interest, if any, from October 27, 2011.

THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PRO SPECTUS ARE SOLELY OUR
RESPONSIBILITY AND HAVE NOT BEEN REVIEWED OR AUTHOR 1ZED BY THE COMISION NACIONAL
BANCARIA Y DE VALORES(THE MEXICAN NATIONAL BANKING AND SECURITIES COMMI  SSION, OR “CNBV”).
THE TERMS AND CONDITIONS OF THIS OFFER WILL BE NOTI FIED TO THE CNBV FOR INFORMATIONAL
PURPOSES ONLY AND SUCH NOTICE DOES NOT CONSTITUTE A CERTIFICATION AS TO THE INVESTMENT
VALUE OF THE NOTES OR OUR SOLVENCY. THE NOTES MAY N OT BE OFFERED OR SOLD IN MEXICO,
ABSENT AN AVAILABLE EXCEPTION UNDER ARTICLE 8 OF TH E LEY DEL MERCADO DE VALORES(MEXICAN
SECURITIES MARKET LAW). IN MAKING AN INVESTMENT DEC ISION, ALL INVESTORS, INCLUDING ANY
MEXICAN CITIZEN WHO MAY ACQUIRE NOTES FROM TIME TO  TIME, MUST RELY ON THEIR OWN
EXAMINATION OF US.

Neither the U.S. Securities and Exchange Commissiorany state securities commission has approvdisapproved of these
securities or determined if this prospectus supplgrr the accompanying prospectus is truthfuloongete. Any representation to
the contrary is a criminal offense.

Delivery of the notes will be made in book-entryrmfothrough the facilities of Clearstream Bankinggigté anonyme
(“Clearstream”) and Euroclear Bank S.A./N.V. (“Eclear”) on or about October 27, 2011.
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We are responsible for the information contained irthis prospectus supplement, the accompanying prosptus and the
documents incorporated by reference therein. We havnot authorized any person to give you any othenformation, and we
take no responsibility for any other information that others may give you. This document may only besed where it is legal to
sell these securities. You should not assume thaetinformation contained in this prospectus supplemnt, the accompanying
prospectus and the documents incorporated by refenee is accurate as of any date other than their resctive dates. Our
business, financial condition, results of operatiomand prospects may have changed since those dai&® are not making an
offer of these securities in any state or jurisdigon where the offer is not permitted.

In connection with the offering of the notes, Deutshe Bank AG, London Branch, or any person acting foit may over-
allot the notes or effect transactions with a viewo supporting the market price of the notes at a kel higher than that which
might otherwise prevail. However, there is no assance that Deutsche Bank AG, London Branch, or anygrson acting for it
will undertake stabilization action. Any stabilization action may begin at any time after the adequatpublic disclosure of the
final terms of the offer of the notes and, if begunmay be ended at any time, but it must end no latehan the earlier of 30 days
after the closing date and 60 days after the datd the allotment of the notes. Any stabilization adbn or over-allotment must
be conducted by Deutsche Bank AG, London Branch, any person acting for it in accordance with all aplicable laws and
regulations.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights key information describedrieater detail in this prospectus supplementheraccompanying
prospectus, including the documents incorporatedeligrence. You should read carefully the entirespectus supplement, the
accompanying prospectus and the documents incorpaiay reference before making an investment decisi

AMERICA MOVIL

We provide telecommunications services in 18 coestiWe are the largest provider of wireless compations services in
Latin America, with the largest market share in Mexand the third largest market share in Bramieach case based on number of
subscribers. We also have major fixed-line openatio Mexico, Brazil and 12 other countries. THadebelow provides a summary
of the principal businesses we conduct and thecipah brand names we use in each country wherepgeated as of June 30, 2011.

Country Principal Brand Names Principal Businesses
Mexico Telcel Wireless

Telmex Fixed line
Argentina Claro Wireless, fixed line
Brazil Claro Wireless

Embratel Fixed line, satellite, Pay TV
Net Pay TV

Chile Claro Wireless, fixed line, Pay TV
Colombia Comcel Wireless

Telmex Fixed line, Pay TV
Dominican Republic Claro Wireless, fixed line, Pay TV
Ecuador Claro Wireless, fixed line, Pay TV
El Salvador Claro Wireless, fixed line, Pay TV
Guatemala Claro Wireless, fixed line, Pay TV
Honduras Claro Wireless, fixed line, Pay TV
Jamaica Claro Wireless
Nicaragui Claro Wireless, fixed line, Pay TV
Panama Claro Wireless, Pay TV
Paraguay Claro Wireless, Pay TV
Peru Claro Wireless, fixed line, Pay TV
Puerto Rico Claro Wireless, fixed line, Pay TV
Uruguay Claro Wireless, fixed line
United States Tracfone Wireless
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The following table sets forth, as of June 30, 2Qti& number of our wireless subscribers and otgmge generating units, or
“RGUs,” in the countries where we operate. RGUssirof fixed lines, broadband accesses and caligert-to-home pay
television (“Pay TV”) units. The table includesabsubscribers and RGUs of all of our consolidatgiosidiaries and affiliates,
without adjustment where our equity interest is lgmn 100%. The table reflects the geographic eatgywe use in our consolidated
financial statements, including the following: @)uthern Cone refers to Argentina, Chile, ParagualyUruguay; (b) Andean
Region refers to Ecuador and Peru; (c) Central Acagefers to El Salvador, Guatemala, HondurasNiodragua; and (d) Caribbean
refers to the Dominican Republic, Jamaica and BuURito.

June 30, 2011
(in thousands)

Wireless subscribers:

Mexico 66,912
Brazil 55,534
Southern Cone 24,932
Colombia and Panama 30,890
Andean Region 21,432
Central America 11,451
United States 18,754
Caribbean 6,052
Total wireless subscribers 235,957
RGUs:

Mexico 22,934
Brazil 20,764
Southern Cone 1,227
Colombia and Panama 3,269
Andean Region 702
Central America 3,412
Caribbean 2,183
Total RGUs 54,491

Our principal operations are:

¢ Mexico WirelessOur subsidiary Radiomovil Dipsa, S.A. de C.V. (“@al’), which operates under the brand nareteel
is the largest provider of wireless services in Mexbased on the number of subscribers.



Mexico Fixet Our subsidiary Teléfonos de México, S.A.B. de G:WVelmex”) is the only nationwide provider of &xl-
line telecommunications services in Mexico.

Brazil. Several of our subsidiaries operating under théathClaro brand name together constitute one of the thrgesar
providers of wireless services in Brazil, basedr@nnumber of subscribers. Our subsidiary EmbRaelicipacdes S.A.,
together with its subsidiaries, is one of the laggiroviders of telecommunications services in Brand our affiliate Net
Servigos de Comunicacao, S.A. is the largest del#gision operator in Brazil. Together, they oftiéple-play services in
Brazil, with a cable television network that pas&&d/ million homes as of June 30, 2011.

Southern ConéWNe provide wireless services in Argentina, PaaggWruguay and Chile, operating under @laro brand
name. We also provide fixed-line services in ArgamtChile and Uruguay under tt#aro brand name. In Chile and
Paraguay, we offer nationwide Pay TV services utige€laro brand name.
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e Colombia and PanamaVe provide wireless services under @@mcelbrand name in Colombia, where we are the largest
wireless provider, based on the number of subswrib®e also provide fixetlne telecommunications and Pay TV servi
in Colombia under th&elmexbrand name, where our network passed 5.6 millmnds as of June 30, 2011. We also
provide wireless and Pay TV services in Panamanh@e€laro brand name.

« Andean RegiorWe provide wireless services in Peru and EcuaddeutheClaro brand name. We also provide fixéde
telecommunications and Pay TV services in Perurevber network passed 715 thousand homes, and &cweldere our
network passed 406 thousand homes as of June BD, 20

e Central AmericaWe provide fixed-line telecommunications, wirelessl Pay TV services in Guatemala, El Salvador,
Honduras and Nicaragua. Our Central American sidrééd provide all services under t@&ro brand name.

¢ United StatesOur subsidiary TracFone Wireless Inc. is engagedtérsale and distribution of prepaid wireless isesy
and wireless phones throughout the United Statest® Rico and the U.S. Virgin Islands.

o CaribbeanWe provide fixed-line telecommunications, wirelessl Pay TV services in the Dominican Republic and
Puerto Rico, where we are one of the largest tetlexonications services providers. In addition, wavjgte wireless
services in Jamaica. Our Caribbean subsidiariesgeall services under th@aro brand name.

Recent Developments
Acquisition of Digicel Operations in Honduras andIBalvador and Divestiture of Our Operations in Jaita

In March 2011, we entered into an agreement witfidel Group Limited and its affiliates (“Digiceltp acquire 100% of
Digicel's operations in Honduras and El Salvadas.part of this transaction, we are selling our apens in Jamaica to Digicel. The
completion of the transaction is, among other cimus, subject to governmental and regulatory apgdsoin Honduras, El Salvador
and Jamaica. The competition authority in El Satwdths imposed conditions on the transaction, amdne evaluating our options
and the timing of any possible closing.

Fine Levied Against Telcel by the Mexican CompaetitiCommission

In April 2011, following a regulatory inquiry indited in 2006, the Mexican Competition Commissioartision Federal de
Competenciaor “Cofeco”) notified our subsidiary Telcel ofesolution imposing a fine of Ps.11,989 million &leged “relative
monopolistic pricing practicesp(acticas monopdlicas relativathat also constituted a repeat offenséncidencig. Under
applicable Mexican law, Cofeco can impose a periatty repeat offense equivalent to the highesivafe the fine applicable to a
first-time offense, 10% of the offender’s total etss and 10% of the offender’s total sales fopivious fiscal year. Otherwise, the
applicable fine would have been approximately Psm8Hon. Telcel contests both the determinatioattits pricing practices were
monopolistic and the determination that there weepaat offense. Telcel has submitted a petitiomdoonsiderationrécurso de
reconsideraciohto Cofeco. If Cofeco resolves to uphold its detieation regarding the fine or any part of it, Tedlplans to seek an
injunction @mparg from a Mexican court against Cofeco’s resolutidthile there can be no assurance, we believe thahent of a
fine arising from the Cofeco’s resolution is nobipable, and, consequently, we have not recordedwasjon for accounting purposes
through June 30, 2011. It is, however, possiblewsawill be unsuccessful in our legal challengethe fine, in which event our
financial position would be negatively affected.
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Telmex Interconnection Rates

In June 2011, our subsidiary Telmex was informedhizyMexican Federal Telecommunications CommisgZomision
Federal de Telecomunicacionas “Cofetel”) of the passing of resolutions matiig reductions to interconnection rates Telmex
charges to other telecommunications providers. iBpaity, Cofetel’s resolutions reduced the intemoection rate for long-distance
calls from Ps.0.11550 per minute to Ps.0.0395Tpeute. In addition, Cofetel’s resolutions redudieel interconnection rate charged
to other telecommunications providers in rural afeam Ps.0.75000 per minute to Ps.0.04530 pertaiithough we and Telmex
are evaluating the scope and legal grounds ofab@utions and expect to challenge them, Telmelxcaihply with the resolutions
pending such challenges.

2-for-1 Stock Split

In June 2011, we effected a 2-for-1 stock splialbshares that represent our capital stock. Toeksiplit was approved by our
shareholders at our annual shareholders’ meetiagiit 2011.

Acquisition of 20% Interest in Star One

In July 2011, our subsidiary Empresa Brasileird deecomunicacdes S.A. (“Embratel”) acquired a 20¢%riest in Star One
S.A. (“Star One”) from GE Satellite Holdings LLCdhits affiliates for a total purchase price of $2&35 million. Star One is a
Brazilian company that provides satellite serviceBrazil. Prior to that date, Embratel owned temaining 80% interest in Star One,
so that Embratel now owns all of the shares reptasgthe capital stock of Star One.

Tender Offer for Outstanding Shares of Telmex

On October 11, 2011, we launched a tender offer{ftMX Tender Offer”) for all of the outstandingafes of all classes of
capital stock of Telmex that we do not indirectlyro(the “outstanding TMX shares”). The TMX Tenddfed will expire on
November 11, 2011, unless extended. The outstarfditi) shares represent approximately 40% of thd &xaity of Telmex. The
purchase price is Ps.10.50 per share and Ps.2M&Ri@an pesos per ADS. The total purchase prickbsilapproximately Ps.75.8
billion (equivalent to approximately U.S.$6.5 holt), assuming that all of the outstanding TMX shaee tendered. We expect to
finance the payment of the purchase price with eahcash equivalents on hand. This prospectudesuppt does not relate to the
TMX Tender Offer.

América Movil, S.A.B. de C.V. is sociedad andénima bursétil de capital varialolgganized under the laws of Mexico with its
principal executive offices at Lago Zurich 245, fitdo Telcel, Colonia Granada Ampliacién, Delegatidiguel Hidalgo, 11529,
México D.F., México. Our telephone number at tbisation is (5255) 2581-4449.
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SUMMARY OF THE OFFERING

The following summary contains basic informatiooatithe notes and is not intended to be completimds not contain all the
information that is important to you. For a morengplete description of the terms and conditionshefriotes, see “Description of
Notes” in this prospectus supplement and “Descdptof Debt Securities” in the accompanying prospect
Notes Offered €1,000,000,000 aggregate principal amount of 4.125% Senior Notes due 2019.

£500,000,000 aggregate principal amount of 5.000% Senior Notes due 2026.
Issuer América Movil, S.A.B. de C.V.

Issue Price 99.049%, plus accrued interest, if any, from October 27, 2011 for the euro notes.

99.280%, plus accrued interest, if any, from October 27, 2011 for the sterling
notes.

Maturity The euro notes will mature on October 25, 2019.

The sterling notes will mature on October 27, 2026.

Interest Rate The euro notes will bear interest at the rate of 4.125% per year from October 27,
2011.

The sterling notes will bear interest at the rate of 5.000% per year from October
27, 2011.

Interest Payment Dates Interest on the euro notes will be payable on October 25 of each year, beginning
on October 25, 2012.

Interest on the sterling notes will be payable on October 27 of each year,
beginning on October 27, 2012.

Currencies of Payment All payments of principal of and interest on the euro notes, including any
payments made upon any redemption of any euro notes, will be made in euro.

All payments of principal of and interest on the sterling notes, including any
payments made upon any redemption of any sterling notes, will be made in
pounds sterling or, if the United Kingdom adopts the euro, in euro.

Calculation of Interest Interest will be computed on the basis of a 365-day year or 366-day year, as
applicable, and the actual number of days elapsed.

Ranking The notes will be our unsecured and unsubordinated obligations and will rank



equally in right of payment with all of our other unsecured and unsubordinated
debt. The notes will be effectively subordinated to all of our existing and future
secured obligations and to all existing and future indebtedness of our subsidiaries.
All of our outstanding debt securities that were issued in the Mexican and
international markets through mid-September 2011 are unconditionally
guaranteed by Telcel. Accordingly, the holders of those outstanding debt
securities will have priority over the holders of the notes with respect to claims to
the assets of Telcel. The notes do not restrict our ability or the ability of our
subsidiaries to incur additional indebtedness in the future.
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Use of Proceeds

Further Issuances

Payment of Additional Amounts

Optional Redemption

Tax Redemption

As of June 30, 2011, we had, on an unconsolidated basis (parent company only),
unsecured and unsubordinated indebtedness and guarantees of subsidiary
indebtedness of approximately Ps.202.3 billion (U.S.517.1 billion). As of June 30,
2011, Telcel had, on an unconsolidated basis, unsecured and unsubordinated
indebtedness and guarantees of parent company and subsidiary indebtedness of
approximately Ps.304.2 billion (U.S5.525.7 billion). As of June 30, 2011, our
subsidiaries other than Telcel had indebtedness of approximately Ps.111.9 billion
(U.S.59.5 billion).

We intend to use the net proceeds from the sale of the notes for general
corporate purposes, including capital expenditures. See “Use of Proceeds” in this
prospectus supplement.

We may, from time to time without the consent of holders of the notes of a
series, issue additional notes on the same terms and conditions as the notes of
that series, which additional notes will increase the aggregate principal amount
of, and will be consolidated and form a single series with, the notes of that series.

If you are not a resident of Mexico for tax purposes, payments of interest on the
notes to you will generally be subject to Mexican withholding tax at a rate of 4.9%
or, in certain circumstances, 10%. See “Taxation—Mexican Tax Considerations” in
this prospectus supplement and in the accompanying prospectus. We will pay
additional amounts in respect of those payments of interest so that the amount
you receive after Mexican withholding tax is paid equals the amount that you
would have received if no such Mexican withholding tax had been applicable,
subject to some exceptions as described under “Description of Notes—Payment
of Additional Amounts” in this prospectus supplement and “Description of Debt
Securities—Payment of Additional Amounts” in the accompanying prospectus.

We may redeem any of the notes of either series at any time, in whole or in part,
by paying the greater of the principal amount of the notes to be redeemed and
the applicable “make-whole” amount, plus accrued interest to the redemption
date, as described under “Description of Notes—Optional Redemption” in this
prospectus supplement and “Description of Debt Securities—Optional
Redemption” in the accompanying prospectus.

If, due to changes in Mexican laws relating to Mexican withholding taxes, we are
obligated to pay additional amounts on the notes of either series in excess of
those attributable to a Mexican withholding tax rate of 4.9%, we may redeem the
outstanding notes of that series, in whole but not in part, at any time, at a price
equal to 100% of their principal amount plus accrued interest to the redemption
date.



Listing Application has been made to list the notes on the Official List of the Luxembourg
Stock Exchange for trading on the Euro MTF Market.
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ISIN and Common Code

Form and Denomination

The ISIN for the euro notes is X50699618863. The Common Code for the euro
notes is 069961886.

The ISIN for the sterling notes is XS0699618350e TGommon Code for
the sterling notes is 069961835.

The euro notes will be issued only in registered form without coupons and in
minimum denominations of €100,000 and integral multiples of €1,000 in excess
thereof.

The sterling notes will be issued only in registered form without coupons and in
minimum denominations of £100,000 and integral multiples of £1,000 in excess
thereof.

Except in limited circumstances, the notes will be issued in the form of global
notes. See “Form of Securities, Clearing and Settlement—Debt Securities
Denominated in a Currency other than U.S. Dollars” in the accompanying
prospectus. Beneficial interests in the global notes will be shown on, and transfers
of beneficial interests in the global notes will be made only through, records
maintained by Clearstream and Euroclear.

Trustee, Registrar, Piincipal Paying Agent, ancThe Bank of New York Mellon.

Transfer Agent

London Paying Agent and Transfer Agent

The Bank of New York Mellon.

Luxembourg Paying Agent and Transfer AgentThe Bank of New York Mellon (Luxembourg) S.A.

Luxembourg Listing Agent

Governing law

Risk factors

The Bank of New York Mellon (Luxembourg) S.A.

The indenture, the supplemental indentures relating to the notes and the notes
will be governed by the laws of the State of New York.

Before making an investment decision, prospective purchasers of notes should
consider carefully all of the information included in this prospectus supplement
and the accompanying prospectus, including, in particular, the information under
“Risk Factors” in this prospectus supplement and the accompanying prospectus.
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PRESENTATION OF FINANCIAL INFORMATION

This prospectus supplement incorporates by referenc audited consolidated financial statementsf danuary 1, 2009 and
December 31, 2009 and 2010 and for each of theybacs in the period ended December 31, 2010 andraudited interim
condensed consolidated financial statements asnef 30, 2011 and for the six months ended Jun2®d, and 2010. Our audited
consolidated financial statements have been prdpar@ccordance with International Financial RejpgrStandards (“IFRS”) as
issued by the International Accounting Standardar8d¢“IASB”) as of December 31, 2010 and our untdlinterim condensed
consolidated financial statements have been prdpar@ccordance with IFRS as issued by the IASBfasanuary 1, 2011. Both our
audited consolidated financial statements and naudited interim condensed consolidated finant&bments are presented in
Mexican pesos. Our date of transition to IFRS veasidry 1, 2009. The audited consolidated finarstatements were our first
annual financial statements prepared in accordaitbd FRS. IFRS 1—"First-time Adoption of Internatial Financial Reporting
Standards” has been applied in preparing thesadiabstatements. Note 1(l1)(b) to our audited cdidsited financial statements
contains an analysis of the valuation, presentati@hdisclosure effects of adopting IFRS and arreiiation between Mexican
Financial Reporting Standardddrmas de Informacion Financiera Mexicanas “Mexican FRS”) and IFRS as of January 1, 2009
and December 31, 2009 and for the year ended Dexre3iih 2009. The financial statements of our noxilv&n subsidiaries have
been translated to Mexican pesos. Note 2(b)(iguoaudited consolidated financial statements desshow we translate the
financial statements of our non-Mexican subsidgarie

Both our audited consolidated financial statemant$ our unaudited interim condensed consolidatehfiial statements
incorporated by reference in this prospectus supgie have been retrospectively restated to conthiménancial position and
results of operations of Carso Global Telecom, B.Ale C.V. (“CGT”) and Telmex Internacional, S.Ade C.V. (“Telmex
Internacional”) as a result of our acquisition @ Tand Telmex Internacional in June 2010.

References herein to “Mexican pesos” or “Ps.” arthe lawful currency of Mexico. References heteiflU.S. dollars” or
“U.S.$” are to the lawful currency of the Unitechféts. References herein to “euro” or “€” are tol#tveful currency of the member
states of the European Monetary Union that havetadoor that will adopt the single currency in ademce with the Treaty
Establishing the European Community, as amenddalé¥reaty on European Union. References hereipaonds sterling” or “£”
are to the lawful currency of the United Kingdom.

This prospectus supplement contains translationsuedus Mexican peso amounts into U.S. dollaispacified rates solely for
your convenience. You should not construe theseslations as representations by us that the noriMeaican peso or constant
Mexican peso amounts actually represent the U f&ardomounts or could be converted into U.S. delirthe rate indicated. Unless
otherwise indicated, we have translated U.S. dalflaounts from constant Mexican pesos at the exeheatg of Ps.11.8389 to
U.S.$1.00, which was the rate reported by Banchléeico for June 30, 2011, as published in the @ffiGazette of the Federation
(Diario Oficial de la Federaciénor “Official Gazette”).

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

This prospectus supplement incorporates importdatration about us that is not included in orkied with the prospectus
supplement. The U.S. Securities and Exchange Caosionigthe “SEC”) allows us to “incorporate by refiece” the information we
file with it, which means that we can disclose impat information to you by referring you to thasecuments. The information
incorporated by reference is considered to begfahis prospectus supplement, and certain laferrimation that we file with the
SEC will automatically update and supersede tHi@mation. We incorporate by reference the follogvdocuments:

e our annual report on Form 20-F for the year endedeinber 31, 2010, filed with the SEC on May 13,12(BEC File
No. 001-16269) (our “2010 Form 20-F");
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e our report on Form 6-K, filed with the SEC on Aug8§, 2011 (SEC File No. 001-16269), containing @oerating and
financial review (including financial informatiom)s of June 30, 2011 and for the six months endeel 30, 2011 and
2010;

e our report on Form 6-K, filed with the SEC on O@oB, 2011 (SEC File No. 001-16269), containing unaudited
interim condensed consolidated financial statemasist June 30, 2011 and for the six months endee 30, 2011 and
2010;

« any future annual reports on Form 20-F filed with SEC after the date of this prospectus supplearehprior to the
termination of the offering of the securities offdrby this prospectus supplement; and

« any future reports on Form 6-K that we file witle tBEC after the date of this prospectus supplearehprior to the
termination of the offering of the securities offdrby this prospectus supplement that are idedtifiesuch reports as ing
incorporated by reference in our Registration $taet on Form F-3 (SEC File No. 333-162217).

Any statement contained in any of the foregoingutoents shall be deemed to be modified or superdedeairposes of this
prospectus supplement to the extent that a statesnatained in this prospectus supplement moddiesupersedes such statement.
Any such statement so modified or superseded sbalbe deemed, except as so modified or superstednstitute a part of this
prospectus supplement.

You may request a copy of any and all of the infation that has been incorporated by referenceismpttospectus supplement
and that has not been delivered with this prosgestipplement, at no cost, by writing or telephoniagt Lago Zurich 245, Edificio
Telcel, Colonia Granada Ampliacidn, Delegacion Mibdidalgo, 11529, México D.F., México, Attentidnvestor Relations,
telephone (5255) 2581-4449.

We file reports, including annual reports on Foi®aR2 and other information with the SEC pursuanhtrules and
regulations of the SEC that apply to foreign peviassuers. You may read and copy any materials fii¢h the SEC at its Public
Reference Room at 100 F Street, N.E. Washingta@, 20549. You may obtain information on the operatf the Public Reference
Room by calling the SEC at 1-800-SEC-0330. Anyfj§ we make electronically will be available to fheblic over the Internet at
the SEC’s web site atww.sec.gov
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RISK FACTORS

You should refer to the risk factors discussed ufigesk Factors” in the accompanying prospectus ‘diein 3—Risk Factors”
in our 2010 Form 20-F incorporated by referencthis prospectus supplement.

EXCHANGE RATES

U.S. Dollar/Mexican Peso

Mexico has a free market for foreign exchange,thrdviexican government allows the Mexican pesdaat fireely against the
U.S. dollar. We cannot assure you that the Mexgmarernment will maintain its current policies withgard to the Mexican peso or
that the Mexican peso will not depreciate or apitecsignificantly in the future.

The following table sets forth, for the periodsicaded, the high, low, average and period-end rgying rate in New York
City for cable transfers in Mexican pesos publishgdhe Federal Reserve Bank of New York, expregsédiexican pesos per U.S.
dollar. The rates have not been restated in constarency units and therefore represent nomirsbhical figures.

High Low Average® Period End
Period
2006 11.4600 10.4315 10.9023 10.7995
2007 11.2692 10.6670 10.9253 10.9169
2008 13.9350 9.9166 11.2124 13.8320
2009 15.4060 12.6318 13.5777 13.0576
2010 13.1940 12.1556 12.6352 12.3825
2011
January 12.2545 12.0390 12.1541
February 12.1824 11.9700 12.1130
March 12.1114 11.9170 11.9170
April 11.8552 11.5237 11.5237
May 11.7661 11.5050 11.5790
June 11.9717 11.6362 11.7191
July 11.7972 11.6294 11.7235
August 12.4831 11.7525 12.3262
September 13.8748 12.2556 13.7701
October (through October 14) 13.9310 13.2303 13.2906

(1) Average of month-end rates.

The noon buying rate published by the Federal Resgank of New York on October 14, 2011, was P24@®6 to U.S.$1.00.
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Euro/U.S. Dollar

The table below sets forth, for the periods an@éslatdicated, the high, low, average and periodrauh buying rate in New
York City for cable transfers of euro as announogthe Federal Reserve Bank of New York for thequkr indicated, expressed in
U.S. dollars per euro. The rates in this tablepaozided for your reference only.

High Low Average™ Period End
Period
2006 1.3327 1.1860 1.2563 1.3197
2007 1.4862 1.2904 1.3711 1.4603
2008 1.6010 1.2446 1.4726 1.3919
2009 1.5100 1.2547 1.3955 1.4332
2010 1.4536 1.1959 1.3216 1.3269
2011
January 1.3715 1.2944 1.3715
February 1.3794 1.3474 1.3793
March 1.4212 1.3813 1.4183
April 1.4821 1.4211 1.4821
May 1.4875 1.4015 1.4376
June 1.4675 1.4155 1.4523
July 1.4508 1.4014 1.4388
August 1.4510 1.4158 1.4406
September 1.4283 1.3446 1.3449
October (through October 14) 1.3861 1.3281 1.3861

(1) Average of month-end rates.

The noon buying rate published by the Federal Reseank of New York on October 14, 2011, was U.384a1 to €1.00.

Pound Sterling/U.S. Dollar

The table below sets forth, for the periods an@éslatdicated, the high, low, average and periodrauh buying rate in New
York City for cable transfers in pounds sterlingaasmiounced by the Federal Reserve Bank of New ¥wrthe periods indicated,
expressed in U.S. dollars per pound sterling. Bitesrin this table are provided for your refereomly.

High Low Averagel” Period End
Period
2006 1.9794 1.7256 1.8434 1.9586
2007 2.1104 1.9235 2.0020 1.9843

2008 2.0311 1.4395 1.8545 1.4619



2009 1.6977 1.3658 1.5707 1.6167

2010 1.6370 1.4344 1.5415 1.5392

2011
January 1.6042 1.5490 1.6042
February 1.6247 1.5986 1.6247
March 1.6387 1.5983 1.6048
April 1.6691 1.6129 1.6691
May 1.6690 1.6102 1.6439
June 1.6444 1.5972 1.6067
July 1.6455 1.5932 1.6455
August 1.6591 1.6169 1.6269
September 1.6190 1.5358 1.5624
October (through October 14) 1.5808 1.5398 1.5808

(1) Average of month-end rates.

The noon buying rate published by the Federal Reseank of New York on October 14, 2011, was U.5808 to £1.00.
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USE OF PROCEEDS

The net proceeds from the sale of the notes, pftgment of underwriting discounts and transactixpeases, are expected to
be approximately €988 million (or approximately F382 million) for the euro notes and £495 milli@n approximately Ps.10,565

million) for the sterling notes. We intend to uke het proceeds from the sale of the notes forrgenerporate purposes, including
capital expenditures.
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CAPITALIZATION

The following table sets forth our consolidateditajzation as of June 30, 2011 and as adjustedftect the issuance and sale
of the notes, but not the application of the netpeds of the offering. Additional indebtednessiired since June 30, 2011 includes:
(a) loans drawn under existing revolving creditilfaes totaling approximately U.S.$1 billion, (e issuance of commercial paper
for Ps.1.5 billion, (c) the issuance of 2.00% bodde 2017 in an aggregate amount of Swiss fran@sflfion, (d) the issuance of
2.375% Senior Notes due 2016 in an aggregate anedhS.$2,000 million and (e) the issuance of 6%2Senior Notes due 2040
in an aggregate amount of U.S.$750 million. In &ddj on October 21, 2011, we agreed to sell ameagde principal amount of 6.9
billion Japanese yen of our 1.23% bonds due 20#l4aaraggregate principal amount of 5.1 billion Jegs& yen of our 1.53% bonds
due 2016 in an underwritten offering in the Japamaarket. We expect to settle the sale of thesdgon or about October 27, 2011.
This additional indebtedness is not reflected enftiilowing table.

U.S. dollar amounts in the table are presentedysfileyour convenience using the exchange rateéso11.8389 to U.S.$1.00,
which was the rate reported by Banco de Méxicdléore 30, 2011, as published in the Official Gazette

As of June 30, 2011

Actual As adjusted
(millions of (millions of (millions of (millions of
Mexican pesos) U.S. dollars) Mexican pesos) U.S. dollars)
(unaudited)
Debt:
Denominated in U.S. dollars:

Export credit agency credits Ps. 7,875 US.S 665 Ps. 7,875 US.S 665

Other bank loans 12,538 1,059 12,538 1,059

5.500% Notes due 2014 9,412 795 9,412 795

5.750% Notes due 2015 8,432 712 8,432 712

3.625% Senior Notes due 2015 8,879 750 8,879 750

5.500% Senior Notes due 2015 6,568 555 6,568 555

5.625% Notes due 2017 6,903 583 6,903 583

5.000% Senior Notes due 2019 8,879 750 8,879 750

5.500% Senior Notes due 2019 4,468 377 4,468 377

5.000% Senior Notes due 2020 25,155 2,125 25,155 2,125

6.375% Notes due 2035 11,619 982 11,619 982

6.125% Notes due 2037 4,371 369 4,371 369

6.125% Senior Notes due 2040 14,799 1,250 14,799 1,250

Total 129,897 10,972 129,897 10,972

Denominated in Mexican pesos:

Domestic senior notes (certificados burséatiles) 61,238 5,173 61,238 5,173



8.75% Senior Notes due 2016 4,500 380 4,500 380

9.00% Senior Notes due 2016 5,000 422 5,000 422
8.46% Senior Notes due 2036 7,872 665 7,872 665
Other bank loans 46 4 46 4

Total 78,656 6,644 78,656 6,644

Denominated in euro:

Export credit agency credits 180 15 180 15
4.125% Senior Notes due 2019 offered — — 17,169 1,450

hereby’
3.75% Senior Notes due 2017 17,169 1,450 17,169 1,450
4.75% Senior Notes due 2022 12,877 1,088 12,877 1,088
Total 30,226 2,553 47,395 4,003

Denominated in pounds sterling:

5.000% Senior Notes due 2026 offered — — 9,502 803

hereby’
5.75% Senior Notes due 2030 12,353 1,043 12,353 1,043
Total 12,353 1,043 21,855 1,846

(table continued on the next page)
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Denominated in Colombian pesos
Denominated in Brazilian reais

Denominated in other currencies

Total debt

Less short-term debt and current portion ¢
long-term debt

Total long-term debt

Equity:
Capital stock
Total retained earnings
Effect of translation of foreign entities
Non-controlling interest
Total equity

Total capitalization (total long-term debt plus &gu

As of June 30, 2011

Actual

(millions of
Mexican pesos)

(millions of
U.S. dollars)

(unaudited)

4,123 348
21,557 1,821
27,345 2,310

304,158 25,691
21,395 1,807
282,763 23,884
96,426 8,145
199,854 16,881
10,619 896
27,826 2,351
334,725 28,273
Ps.617,488 U.S.$52,157

As adjusted

(millions of (millions of

Mexican pesos) U.S. dollars)
4,123 348
21,557 1,821
27,345 2,310
330,828 27,944
21,395 1,807
309,433 26,137
96,426 8,145
199,854 16,881
10,619 896
27,826 2,351
334725 28273
Ps.644,158 U.S.554,410

(1) The Mexican peso amount in the “as adjusted” column for the euro notes was calculated by translating euro to U.S. dollars
using the exchange rate of U.5.51.4502 to €1.00 published by Bloomberg for June 30, 2011, and from U.S. dollars to Mexican
pesos using the exchange rate of Ps.11.8389 to U.S.51.00 reported by the Banco de México for June 30, 2011, as published in

the Official Gazette.

(2) The Mexican peso amount in the “as adjusted” column for the sterling notes was calculated by translating pounds sterling to
U.S. dollars using the exchange rate of U.S.$1.6053 to £1.00 as published by Bloomberg for June 30, 2011, and from U.S. dollars
to Mexican pesos using the exchange rate of Ps. 11.8389 to U.S.$1.00 reported by the Banco de México for June 30, 2011, as

published in the Official Gazette.

As of June 30, 2011, Telcel had, on an uncons@dlbssis, unsecured and unsubordinated indebtedndspiarantees of
parent company and subsidiary indebtedness of gippately Ps.304.2 billion (U.S.$25.7 billion). A§ &une 30, 2011, our
subsidiaries other than Telcel had indebtedneasngtapproximately Ps.111.9 billion (U.S.$9.5ibif).
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SUMMARY UNAUDITED CONDENSED CONSOLIDATED FINANCIAL DATA AS OF JUNE 30, 2011 AND FOR THE
SIX MONTHS ENDED JUNE 30, 2011 AND 2010

The following is a summaryof our results of operas for the six months ended June 30, 2011 and @d®ur financial
condition as of June 30, 2011. The following summaraudited condensed consolidated financial datald be read in conjunction
with our audited annual consolidated financialestants.

In the opinion of our management, the unauditegtiimt financial information discussed below inclué#isadjustments,
consisting only of normal and recurring adjustmené&essary for the fair presentation of this faianinformation in a manner
consistent with the IFRS presentation made in threial audited consolidated financial statementsrpparated by reference herein
from our 2010 Form 20-F. Results of operationslierfirst six months of 2011 are not, however, seadly indicative of results to
be expected for the full year.

The following tables set forth summary unauditeddensed consolidated financial data of América Méivdune 30, 2011 and
December 31, 2010 and for the six months ended 302011 and 2010.

For the six months ended June 30,

2010 2011 2011
(millions of
(in thousands of Mexican pesos) u.s. dollars)
(unaudited)
Income Statement Data
Operating revenues:
Mobile voice services Ps.128,330,064 Ps.135,033,282 U.S.S 11,406
Fixed voice services 69,867,867 68,097,495 5,752
Mobile data voice services 36,316,776 47,412,702 4,005
Fixed data services 32,502,292 34,781,691 2,938
Paid television 4,393,411 7,448,052 629
Other services 23,618,434 23,161,453 1,956
Total operating revenues 295,028,844 315,934,675 26,686
Operating costs and expenses:
Cost of sales and services 119,910,193 133,064,342 11,240
Commercial, administrative and general expenses 52,374,844 58,972,723 4,981
Other expenses 1,676,979 1,886,241 160

Depreciation and amortization 41,626,379 45,098,332 3,809



Total operating costs and expenses

Operating income

Interest income

Interest expense

Exchange gain, net

Valuation of derivatives and other financial items, net

Equity in net income of associated company

Profit before income tax

Income tax

Net profit for the period

Comprehensive income for the period attributable to:

Equity holders of the parent

Non-controlling interest

215,588,395

79,440,449

2,032,081

(7,571,911)

3,602,193

(6,250,353)

357,227

71,609,686

24,060,570

Ps. 47,549,116

Ps. 42,129,997

5,419,119

Ps. 47,549,116

S-15

239,021,638

76,913,037

3,066,258

(9,571,394)

6,491,251

(4,302,375)

1,298,514

73,895,291

23,143,913

Ps. 50,751,378

Ps. 47,661,868

3,089,510

Ps. 50,751,378

20,190

6,496

259

(808)

548

(363)

110

6,242

1,955

USS 4,287

Uus.$S 4,026

261

USS 4,287
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Balance Sheet Data

Total current assets

Total non-current assets

Total assets

Total current liabilities
Long-term debt
Deferred taxes
Deferred revenues

Employee benefits

Total liabilities
Equity:
Capital stock
Retained earnings:
Prior years

Profit for the period

Total retained earnings
Other comprehensive income items
Equity attributable to equity holders of the parent

Non-controlling interests

Total equity

At December 31,

2010

AtJune 30,

2011

At June 30,

2011

(in thousands of Mexican pesos)

Ps.233,711,972

642,982,562

876,694,534

204,543,083

294,060,952

25,178,166

3,990,184

12,884,979

540,657,364

96,433,461

105,009,640

91,123,052

196,132,692

15,085,830

307,651,983

28,385,187

336,037,170

(unaudited)

Ps.244,749,417

650,917,803

895,667,220

235,287,977

282,762,701

26,449,393

4,350,335

12,091,750

560,942,156

96,425,573

152,192,018

47,661,868

199,853,886

10,704,156

306,983,615

27,741,449

334,725,064

(in millions of

U.S. dollars)

Us.$ 20,673

54,981

75,654

19,874

23,885

2,234

367

1,021

47,381

8,145

12,855

4,026

16,881
904
25,930

2,343

28,273



Total liabilities and equity Ps.876,694,534 Ps.895,667,220 U.S.S 75,654
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DESCRIPTION OF NOTES

The following description of the specific terms asuwhditions of the notes supplements the descriifdhe general terms and
conditions set forth under “Description of Debt @dttes” in the accompanying prospectus. It is imgot for you to consider the
information contained in the accompanying proseefud this prospectus supplement before makingwasiment in the notes. If
any specific information regarding the notes irs fiospectus supplement is inconsistent with theergeneral terms and conditions
of the notes described in the accompanying progpegou should rely on the information containethis prospectus supplement.

" ow“

In this section of this prospectus supplement resfees to “we,” “us” and “our” are to América M6v8.A.B. de C.V. only and
do not include our subsidiaries or affiliates. Refees to “holders” mean those who have notestezgisin their names on the books
that we or the trustee maintain for this purposé, @ot those who own beneficial interests in nadsged in book-entry form through
Clearstream and Euroclear, or in notes registerattéet name. Owners of beneficial interests@émibtes should refer to “Form of
Securities, Clearing and Settlement—Debt Secuf@&sominated in a Currency other than U.S. Dollarghe accompanying
prospectus.

The euro notes and the sterling notes will congtiseparate series of notes. The discussion ofgioog of the notes,
including, among others, “—Optional Redemption"dyeland “Description of the Debt Securities—DefauRemedies and Waiver
of Defaults,” “—Modification and Waiver” and “—Deé#sance” in the accompanying prospectus supplempplies to each series
separately.

General
Base Indenture and Supplemental Indentures

The notes will be issued under a base indentuteddes of September 30, 2009, as amended and swppked by the ninth
supplemental indenture, and under additional supgfetal indentures relating to the euro notes aadtirling notes, respectively.
References to the “indenture” are to the base inderas supplemented by the ninth supplementahinde and the applicable
additional supplemental indenture. The indentunisigreement among us, Telcel (as and if app&¥abhe Bank of New York
Mellon, as trustee, and The Bank of New York Mel{boxembourg) S.A., as Luxembourg transfer agedt@aying agent.

The debt securities will not be guaranteed by dmyuo subsidiaries. All of our outstanding debtigétes that were issued in
the Mexican and international markets through megt8mber 2011 are unconditionally guaranteed bygetel

Trustee
The trustee has the following two main roles:

o First, the trustee can enforce your rights agaiast we default in respect of the notes. Theresarae limitations on the
extent to which the trustee acts on your behalfctvare described under “Description of Debt Seémsi—Defaults,
Remedies and Waiver of Defaults” in the accompapyirospectus.

e Second, the trustee performs administrative diitiess, such as making interest payments and sgmditices to holders
of notes.

Principal and Interest

The aggregate principal amount of the euro notéisnitially be €1,000,000,000. The euro notes wilature on October 25,
2019, unless earlier redeemed, and will be repal®@% of their outstanding principal amount. Tlieoenotes will bear interest at a
rate of 4.125% per year from October 27, 2011.
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The aggregate principal amount of the sterling :et#l initially be £500,000,000. The sterling nsteill mature on October
27, 2026, unless earlier redeemed, and will beidegtal 00% of their outstanding principal amourtieBterling notes will bear
interest at a rate of 5.000% per year from Oct@3er2011. If, prior to the maturity of the sterlingtes, the United Kingdom adopts
the euro as its lawful currency in accordance With Treaty Establishing the European Communitrasnded from time to time,
the sterling notes will be re-denominated into eara the regulations of the European Commissilating to the euro shall apply to
the notes so re-denominated. The circumstancesarsgquences described in this paragraph will mitteeus, the trustee under the
indenture or any holder of the sterling notes tiemm early, rescind or receive notice relatindveodterling notes, repudiate the terms
of the sterling notes or the indenture, raise afgmse, request any compensation or make any at@inwill these circumstances and
consequences affect any of our other obligatiomeuthe sterling notes or the indenture.

Interest on the euro notes will be payable on Gat@5 of each year, beginning on October 25, 2@l the holders in whose
names the euro notes are registered at the cldsesofess on October 15 immediately precedingdtaed interest payment date.
Interest on the sterling notes will be payable @toDer 27 of each year, beginning on October 2722t the holders in whose
names the sterling notes are registered at the dlblsusiness on October 15 immediately precediagélated interest payment date.

We will pay interest on the notes on the interesinpent dates stated above and at maturity. Eaahgratyof interest due on an
interest payment date or at maturity will includéerest accrued from and including the last datettich interest has been paid or
made available for payment, or from the issue datmne has been paid or made available for paynerut excluding the relevant
payment date. Interest on each series of notedbwilomputed on the basis of the actual numbeays th the interest period divided
by 365 or, in the case of an interest period incga leap year, 366.

If any payment is due on the notes on a day thadti® business day, we will make the payment emthxt business day.
Payments postponed to the next business day isithition will be treated under the indenturefdlsay were made on the original
payment date. Postponement of this kind will neulein a default under the notes or the indentame, no interest will accrue on the
postponed amount from the original payment datbemext business day.

“Business day” means, for purposes of the eurospet&ch Target System Day. A “Target System Daghigsday on which the
Trans-European Automated Real Time Gross SettleEgmtess Transfer (TARGET2) System (or any sucedbgoeto) is open for
business and a day on which commercial banks ae fop dealings in euro deposits in the Londonrbdak market.

“Business day” means, for purposes of the steriotgs, any day on which banking and trust instingiin London are not
authorized generally or obligated by law, regulatis executive order to close.

With respect to notes in certificated form, thesrefice to business day will also mean a day onhaMaoking institutions
generally are open for business in the locatioeash office of a transfer agent, but only with exggo a payment or other action to
occur at that office.

Ranking of the Notes

We are a holding company, and our principal assetshares that we hold in our subsidiaries. Thesnwill not be secured by
any of our assets or properties. As a result, byiogvthe notes, you will be one of our unsecuredlitors. The notes will not be
subordinated to any of our other unsecured deligatibns. In the event of a bankruptcy or liquidatproceeding against us, the
notes would rank equally in right of payment withaair other unsecured and unsubordinated debbfAsine 30, 2011, we had, on
an unconsolidated basis (parent company only),aumed and unsubordinated indebtedness and guasasfteabsidiary
indebtedness of approximately Ps.202.3 billion ($13.1 billion).
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Claims of creditors of our subsidiaries, includirgde creditors and bank and other lenders, wilehaiority over the holders
of the notes in claims to assets of our subsidiadd of our outstanding debt securities that wieseied in the Mexican and
international markets through mid-September 20&luaconditionally guaranteed by Telcel. Accordinghe holders of those
outstanding debt securities will have priority otlee holders of the notes with respect to clainthéoassets of Telcel.

Stated Maturity and Maturity

The day on which the principal amount of the nates series is scheduled to become due is calketstated maturity” of the
principal of the notes of that series. On the stataturity of the principal for the notes, the fotincipal amount of the notes will
become due and payable. The principal may becoraédeiore the stated maturity by reason of redempicacceleration after a
default. The day on which the principal actuallgd@es due, whether at the stated maturity or eaidiealled the “maturity” of the
principal.

We also use the terms “stated maturity” and “m&futo refer to the dates when interest paymentobee due. For example,
we may refer to a regular interest payment datewameinstallment of interest is scheduled to becdoeeas the “stated maturity” of
that installment. When we refer to the “stated migtuor the “maturity” of the notes without speyifig a particular payment, we
mean the stated maturity or maturity, as the caemghme, of the principal.

Form and Denominations

The euro notes will be issued only in registeredhfavithout coupons and in minimum denomination€190,000 and integral
multiples of €1,000 in excess thereof.

The sterling notes will be issued only in registeierm without coupons and in minimum denominatioh£100,000 and
integral multiples of £1,000 in excess thereof.

Except in limited circumstances, the notes wilisgsied in the form of global notes. See “Form afu8iges, Clearing and
Settlement-Debt Securities Denominated in a Cuyretiter than U.S. Dollars” in the accompanying pexgus.

Further Issues

We reserve the right, from time to time without tmmsent of holders of the notes, to issue additinates of a series on terms
and conditions identical to those of the noteshaf teries (except for issue date, issue pricatandate from which interest shall
accrue and, if applicable, first be paid), whiclditidnal notes will increase the aggregate princgmaount of, and will be
consolidated and form a single series with thesofehat series.

Payment of Additional Amounts

We are required by Mexican law to deduct Mexicathiwlding taxes from payments of interest to ineestvho are not
residents of Mexico for tax purposes as descrilmetbu“Taxation—Mexican Tax Considerations.”

Subject to the limitations and exceptions describe®escription of Debt Securities—Payment of Atitathial Amounts” in the
accompanying prospectus, we will pay to holdershefnotes all additional amounts that may be necgs® that every net payment
of interest or principal or premium, if any, to thelder will not be less than the amount providediri the notes. By net payment, we
mean the amount that we or our paying agent willtha holder after deducting or withholding an amtdfior or on account of any
present or future taxes, duties, assessments er gtivernmental charges imposed with respect tgnanent by a Mexican taxing
authority. See “Description of Debt Securities—Pawptof Additional Amounts” in the accompanying grestus.
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Any references in this prospectus supplement tocjpal, premium, if any, interest or other amoysagable in respect of the
notes by us will be deemed to also refer to anytaél amounts that may be payable in accordarittethe provisions described
under “Description of Debt Securities—Payment ofi&idnal Amounts” in the accompanying prospectus.

Optional Redemption

We will not be permitted to redeem the notes befloedr stated maturity, except as set forth beldkae notes will not be
entitled to the benefit of any sinking fund (meanthat we will not deposit money on a regular bagis any separate account to
repay your notes). In addition, you will not beied to require us to repurchase your notes from lyefore the stated maturity.

Optional Redemption With “Make-Whole” Amount for Eo Notes

We will have the right at our option to redeem ¢ueo notes, in whole at any time or in part fromeito time, prior to their
maturity, on at least 30 days’ but not more tham&@s’ notice, at a redemption price equal to tleatgr of (1) 100% of the principal
amount of the euro notes to be redeemed and (Zutheof the present values of each remaining s¢éégayment of principal and
interest thereon (exclusive of interest accrueithéoredemption date) discounted to the redemptae dn an annual basis (calculated
using a 365-day year or a 366-day year, as appiicabd the actual number of days elapsed) at timel Rate plus 50 basis points
(the “Euro Make-Whole Amount”), plus, in each casegrued interest on the principal amount of the eotes being redeemed to
the redemption date.

“Bund Rate” means, as of any redemption date,dteeper annum equal to the yield to maturity asuch redemption date of
the Comparable German Bund Issue, assuming afpritke Comparable German Bund Issue (expressagascentage of its
principal amount) equal to the Comparable GermamdBRrice for such redemption date.

“Comparable German Bund Issue” means the Germaddaamleihe security selected by any Reference GeBuad Dealer
as having a fixed maturity most nearly equal tortreaining term of the euro notes to be redeemddtat would be utilized at the
time of selection and in accordance with custonfiagncial practice, in pricing new issues of eumdminated corporate debt
securities in a principal amount approximately éqoahe then outstanding principal amount of theoenotes to be redeemed and of
a maturity most nearly equal to the remaining tefrthe euro notes to be redeemed; provided, howévat; if the remaining term of
the euro notes to be redeemed is not equal taxe fmaturity of the German Bundesanleihe secsetgcted by such Reference
German Bund Dealer, the Bund Rate shall be detexray linear interpolation (calculated to the neaome-twelfth of a year) from
the yields of German Bundesanleihe securities fuckvsuch yields are given, except that if the riemg term of the euro notes to
be redeemed is less than one year, a fixed matfritpe year shall be used.

“Comparable German Bund Price” means, with resgeahy redemption date, the average of all Refer&®rman Bund
Dealer Quotations for such date (which, in any éverust include at least two such quotations) rafieluding the highest and
lowest such Reference German Bund Dealer Quotatiwribthe trustee obtains fewer than four sucfeRace German Bund Dealer
Quotations, the average of all such quotations.

“Reference German Bund Dealer” means each of Cgdése Securities (Europe) Limited and Deutsch&kBe5, London
Branch, or their affiliates, which are dealers @r@an Bundesanleihe securities and one other Igaldialer of German
Bundesanleihe securities reasonably designated;ljyravided, however, that if any of the foregosingll cease to be a dealer of
German Bundesanleihe securities, we will substituteefor another dealer of German Bundesanleiberisies.

“Reference German Bund Dealer Quotation” meand) reispect to each Reference German Bund Dealearancedemption
date, the average, as determined by the trustélee dfid and asked prices for the
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Comparable German Bund Issue (expressed in eaelasaspercentage of its principal amount) quatediting to the trustee by
such Reference German Bund Dealer at 3:30 p.mifrd, Germany time) on the third business dayedéng such redemption
date.

On and after the redemption date, interest wilsega accrue on the euro notes or any portioneoéthro notes called for
redemption (unless we default in the payment ofédemption price and accrued interest). On orredfte redemption date, we will
deposit with the trustee money sufficient to pay tbdemption price of and (unless the redemptio@ stzall be an interest payment
date) accrued interest to the redemption date ®euho notes to be redeemed on such date. IfHassall of the euro notes are to be
redeemed, the euro notes to be redeemed shalldmteskby the trustee by such method as the trgstalédeem fair and appropriate.

Optional Redemption With “Make-Whole” Amount for 8tling Notes

We will have the right at our option to redeem skexling notes, in whole at any time or in parnfrime to time, prior to their
maturity, on at least 30 days’ but not more tharl&@s’ notice, at a redemption price equal to tleatpr of (1) 100% of the principal
amount of the sterling notes to be redeemed anthé23um of the present values of each remainihgdsded payment of principal
and interest thereon (exclusive of interest acctadtle redemption date), discounted to the redempgiate on an annual basis
(calculated using a 365-day year or a 366-day yeaapplicable, and the actual number of days et§ the Sterling Benchmark
Rate plus 44 basis points (the “Sterling Make-Whateount”) plus, in each case, accrued intereshemptincipal amount of the
sterling notes being redeemed to the redemptiom dat

“Sterling Benchmark Rate” means, as of any redesnmdate, the rate per annum equal to the annualagnt yield to
maturity or interpolated maturity of the ComparaBterling Benchmark Issue, assuming a price fobmparable Sterling
Benchmark Issue (expressed as a percentage oifnitspal amount) equal to the Comparable Sterliegp@& mark Price for such
redemption date.

“Comparable Sterling Benchmark Issue” means the G#vernment security or securities selected byndapendent Sterling
Investment Banker (as defined below) as havingctuahor interpolated maturity comparable to theaming term of the sterling
notes to be redeemed and that would be utilizetheatime of selection and in accordance with austy financial practice, in
pricing new issues of sterling-denominated corpodabt securities of a comparable maturity to #meaining term of such sterling
notes.

“Comparable Sterling Benchmark Price” means, wétbpect to any redemption date, (1) the averageedbterling Reference
Dealer Quotations for such redemption date, aftelueling the highest and lowest such Sterling Refee Dealer Quotation or (2) if
the trustee obtains fewer than four such SterliafpRRnce Dealer Quotations, the average of all guokations.

“Independent Sterling Investment Banker” meansaftbe Sterling Reference Dealers (as defined bedppointed by us.

“Sterling Reference Dealer” means (1) each of Dehg€Bank AG, London Branch and HSBC Bank plc oirtaffiliates which
are primary securities dealers in securities ofdtle. Government, and their respective succesgoosided that if any of the
foregoing shall cease to be a primary governmesurgtes dealer of securities of the U.K. Governin@r‘Primary Sterling Dealer”),
we will substitute therefor another Primary StegliDealer and (2) any other three Primary SterlieglBrs selected by us.

“Sterling Reference Dealer Quotation” means, wétspect to each Sterling Reference Dealer and aeymgtion date, the
average, as determined by the trustee, of thertaldaaked prices for the Comparable Sterling Benckisaue (expressed in each
case as a percentage of its principal amount) duoterriting to the trustee by such Sterling Refexe Dealer at 11:00 a.m. (Central
European Time) on the third business day preceslich redemption date.
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On and after the redemption date, interest wilsega accrue on the sterling notes or any portfdheosterling notes called for
redemption (unless we default in the payment oféaemption price and accrued interest). On orreedtte redemption date, we will
deposit with the trustee money sufficient to pay tbdemption price of and (unless the redemptio@ stzall be an interest payment
date) accrued interest to the redemption date @sttrling notes to be redeemed on such datesdftlan all of the sterling notes are
to be redeemed, the sterling notes to be redeehatiche selected by the trustee by such methodeasustee shall deem fair and
appropriate.

Tax Redemption

We will have the right to redeem the notes uporoitmirrence of certain changes in the tax laws eXibb as a result of which
we become obligated to pay additional amounts emtites in respect of withholding taxes at a maxcess of 4.9%, in which case
we may redeem the notes, in whole but not in jp&id, redemption price equal to 100% of the princpaount of the notes, plus
accrued interest to the redemption date. See “Iixr of Debt Securities—Optional Redemption—Regdéon for Taxation
Reasons” in the accompanying prospectus.

Covenants

Holders of the notes will benefit from certain cogats contained in the indenture and affectingatility to incur liens to
secure debt, enter into sale and leaseback tramssicsell shares of capital stock of Telcel, margeonsolidate with other entities
and take other specified actions, as well as reguirs to provide certain reports or informatiorhtdders of notes. You should read
the information under “Description of Debt Secwsti—Covenants” and “Description of Debt Securitieserfyer, Consolidation or
Sale of Assets” in the accompanying prospectus.

Defaults, Remedies and Waiver of Defaults

Holders of the notes of each series will have gpeights if an event of default with respect te thotes of that series occurs
and is not cured. You should read the informatiodar “Description of Debt Securities—Defaults, Reiiee and Waiver of
Defaults” in the accompanying prospectus.

Defeasance

Each series of notes will be subject to the defeasarovisions described in the accompanying prigpainder “Description
of Debt Securities—Defeasance.”

Currency Indemnity

Each series of notes will be subject to the curyendemnity provisions described in the accompagyirospectus under
“Description of Debt Securities—Currency Indemriity.

Notices

So long as the notes are represented by a globaitsedeposited with The Bank of New York Mellaag the common
depositary (the “Common Depositary”) for Clearstneand Euroclear, notices to be given to holdersheilgiven to Clearstream and
Euroclear in accordance with their applicable pesias in effect from time to time. If we issueewin certificated form, notices to
be given to holders will be sent by mail to thepexgive addresses of the holders as they appdiae inustee’s records, and will be
deemed given when mailed.
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In addition, so long as the notes are listed or(ffieial List of the Luxembourg Stock Exchange foading on the Euro MTF
Market and it is required by the rules of such exde, all notices to holders of notes will be pslid in English:

(1) inaleading newspaper having a general circulation in Luxembourg (which currently is expected to be Luxemburger Wort);
or

(2) on the website of the Luxembourg Stock Exchange at http://www.bourse.lu.

Notices will be deemed to have been given on the afamailing or of publication as aforesaid ormifblished on different
dates, on the date of the first such publicatibpublication as provided above is not practicabtejces will be given in such other
manner, and shall be deemed to have been givenabndste, as the trustee may approve.

Notices will also be given to the Luxembourg Stéaichange and will be published in a Luxembourg mpapsr, which is
expected to be the Luxembourg Wort, or on the welidithe Luxembourg Stock Exchange at www.bouwrse.|

Neither the failure to give any notice to a pat@einolder, nor any defect in a notice given taagtipular holder, will affect the
sufficiency of any notice given to another holder.

Our Relationship with the Trustee

The Bank of New York Mellon is initially serving dise trustee for the notes. The Bank of New YorKldfeis also serving as
the Common Depositary for Clearstream and Eurocldae Bank of New York Mellon and its affiliates ynlaave other business
relationships with us from time to time.
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TAXATION

The following summary of certain Mexican federatldn S. federal income tax considerations contaideszription of the
principal Mexican federal and U.S. federal incomsre ¢consequences of the purchase, ownership anadsitisp of the notes, but does
not purport to be a comprehensive descriptionldhaltax considerations that may be relevantdedasion to purchase the notes.
This summary does not describe any tax consequanicésg under the laws of any state, localityaxing jurisdiction other than the
United States and Mexico, or U.S. federal taxegratiian income taxes (except certain European Uweilaited taxes discussed
below).

This summary is based on the tax laws of MexicothedJnited States as in effect on the date ofgtospectus supplement
(including the tax treaty described below), as vaelbn rules and regulations of Mexico and regutati rulings and decisions of the
United States available on or before such datenamdin effect. All of the foregoing are subjectdimange, which change could apply
retroactively and could affect the continued vajidif this summary.

Prospective purchasers of notes should consult thai tax advisors as to the Mexican, United Statesther tax
consequences of the purchase, ownership and digposf the notes, including, in particular, thephpation to their particular
situations of the tax considerations discussedveds well as the application of state, local, iigmeor other tax laws.

Mexican Tax Considerations

The following is a general summary of the principahsequences under tiexican Ley del Impuesto sobre la Refite
“Mexican Income Tax Law”) and rules and regulatitimsreunder, as currently in effect, of the purehasvnership and disposition
of the notes by a holder that is not a residemMlexico and that will not hold notes or a benefitidgkrest therein in connection with
the conduct of a trade or business through a perntastablishment in Mexico (a “foreign holder”).

For purposes of Mexican taxation, tax residenylisghly technical definition that involves the dpation of a number of
factors. Generally, an individual is a resideniMafxico if he or she has established his or her hionidexico, and a corporation is
considered a resident if it has established in kteks principal place of business managemensagffective seat of business
management. However, any determination of residehoald take into account the particular situatibeach person or legal entity.

U.S./Mexico and Other Tax Treaties

The United States and Mexico have entered intorav@ution for the Avoidance of Double Taxation (ectively, with
subsequent Protocols thereto, referred to as &hetfeaty”). Provisions of the tax treaty that nadfct the taxation of certain United
States holders are summarized below. The UnitegsStand Mexico have also entered into an agreethantovers the exchange of
information with respect to tax matters. Mexico h&o entered into and is negotiating several dtpetreaties that may reduce the
amount of Mexican withholding tax to which paymeatsnterest on the notes may be subject. Prospeptirchasers of the notes
should consult their own tax advisors as to thectaasequences, if any, of such treaties.

Payments of Interest, Principal and Premium in Resgh of the Notes

Under the Mexican Income Tax Law, payments of egemwe make in respect of the notes (including matsof principal in
excess of the issue price of such notes, whicheukidxican law, are deemed to be interest) to eigarholder will generally be
subject to a Mexican withholding tax assessedrateaof 4.9% if (1) the notes are placed throughkbar brokerage housesaéas
de bolsa in a country with which Mexico has entered intaa treaty for the avoidance of double taxatiohioh is in effect, (2) the
documents evidencing
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this offer and the notes are notified to the CNPBWMisuant to the Mexican Securities Market Law, €)dhe information
requirements specified by the Ministry of Finanod &ublic Credit$ecretaria de Hacienda y Crédito Publico the “SHCP”) under
its general rules are satisfied. In case such reggints are not met, the applicable withholdingréde will be 10%. We believe that
because the conditions described in (1) througlal§®dye will be satisfied, except as described betbaapplicable withholding tax
rate will be 4.9% and we expect to withhold tasath rate.

A higher income tax withholding rate (currently igpa maximum of 30%) will be applicable when thieetive beneficiaries of
payments treated as interest, whether directindiréctly, individually or collectively with relatepersons, who receive more than
5% of the aggregate amount of such payments ondteeare (1) our shareholders who own, directlindirectly, individually or
collectively with related persons, more than 10%wf voting stock, or (2) legal entities more tt2896 of whose stock is owned by
us, directly or indirectly, individually or colldgtly with related persons, as set forth in the Max Income Tax Law.

Under the Mexican Income Tax Law, payments of egemwe make with respect to the notes to a non-déexpension or
retirement fund generally will be exempt from Meaticwithholding taxes, provided that (1) the funthis effective beneficiary of
such interest income, (2) the fund is duly establispursuant to the laws of its country of origB), the relevant interest income is
exempt from taxation in such country, and (4) tedfis duly registered with the SHCP’s Registrahks, Finance Entities,
Pension Funds and Foreign Investment Funds.

We have agreed, subject to specified exceptiondimuitations, to pay additional amounts to the lesflof notes in respect of
the Mexican withholding taxes mentioned above.dfpay additional amounts in respect of such Mexigiéinholding taxes, any
refunds of such additional amounts will be for aocount. See “Description of Debt Securities—Paymédditional Amounts” in
the accompanying prospectus.

Holders or beneficial owners of notes may be regake® provide certain information or documentati@tessary to enable us
to establish the appropriate Mexican withholdingrae applicable to such holders or beneficial ensnin the event that the
specified information or documentation concernimg holder or beneficial owner, if requested, isprotvided on a timely basis, our
obligations to pay additional amounts may be lichiés set forth under “Description of Debt Secwsitid?ayment of Additional
Amounts” in the accompanying prospectus.

In the event of certain changes in the applicadie of Mexican withholding taxes, we may redeemnibies, in whole (but not
in part) at any time, at a redemption price eqodl@0% of their principal amount plus accrued ieseand any additional amounts
due thereon to the redemption date. See “Descnigtiddebt Securities—Optional Redemption—RedemptiwTaxation Reasons”
in the accompanying prospectus.

Under the Mexican Income Tax Law, payments of ppalcwe make to a foreign holder of the notes wit be subject to any
Mexican withholding or similar taxes.

Taxation of Disposition of Notes

The application of Mexican tax law provisions teital gains realized on the disposition of noteddrgign holders is unclear.
We expect that no Mexican tax will be imposed @msfers of notes between foreign holders effecteside of Mexico.

Other Mexican Taxes

A foreign holder will not be liable for estate, tgihheritance or similar taxes with respect tchibddings of notes. There are no
Mexican stamps, issue registration or similar tgp@gble by a foreign holder with respect to theeso
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U.S. Federal Income Tax Considerations

The following is a summary of the principal U.Sdéeal income tax considerations that may be reletieaa beneficial owner of
notes that is a citizen or resident of the Unit&ate® or a domestic corporation or otherwise stbged.S. federal income tax on a
net income basis in respect of the notes (a “Uo&len”) and certain U.S. federal income tax consitiens that may be as relevant to,
a beneficial owner of notes (other than a partiprshother entity treated as a partnership for. fe8eral income tax purposes) that
is not a U.S. holder (a “non-U.S. holder”). It doex purport to be a comprehensive descriptiorllaffahe tax considerations that
may be relevant to a particular investor’s decisgmmvest in the notes.

This summary is based on provisions of the InteRealenue Code of 1986, as amended (the “Code”)remdations, rulings
and judicial decisions as of the date hereof. Tlangkorities may be changed, perhaps retroactigelgs to result in U.S. federal
income tax consequences different from those sumethbelow. In addition, except where noted, thisisary deals only with
investors that are U.S. holders who acquire thesiot the United States as part of the initial rrfigg of the notes, who will own the
notes as capital assets, and whose functionalreyris the U.S. dollar. It does not address U.8erfal income tax considerations
applicable to investors who may be subject to spéak rules, such as banks, financial institutjggastnerships (or entities treated as
a partnership for U.S. federal income tax purposeggartners therein, tax-exempt entities, insugarmmpanies, traders in securities
that elect to use the mark-to-market method of actng for their securities, persons subject toghernative minimum tax, dealers
in securities or currencies, certain short-terndad of notes, or persons that hedge their expasuie notes or will hold notes as a
position in a “straddle” or conversion transactoras part of a “synthetic security” or other inggtgd financial transaction. U.S.
holders should be aware that the U.S. federal irectam consequences of holding the notes may berialbtelifferent for investors
described in the prior sentence.

You should consult your tax advisor about the consgiences of the acquisition, ownership and dispositn of the notes,
including the relevance to your particular situation of the considerations discussed below, as well asy foreign, state, local or
other tax laws.

Payments of Interest and Additional Amounts

Payments of the gross amount of interest and additamounts (as defined in “Description of Debt B#ies—Payment of
Additional Amounts” in the accompanying prospectig), including amounts withheld in respect of¥itan withholding taxes,
with respect to a note will be taxable to a U.Sdbpas ordinary interest income at the time thhahspayments are accrued or are
received, in accordance with the U.S. holder’s lagmethod of tax accounting. Thus, accrual metdsl holders will report stated
interest on the note as it accrues, and cash méttcholders will report interest when it is ra@a or unconditionally made
available for receipt.

The amount of interest income realized by a casthodeU.S. holder will be the U.S. dollar value loéteuro or pound sterling
(each, a “foreign currency”) received, based onetkehange rate in effect on the date of receignaiess of whether the payment is
in fact converted to U.S. dollars. A cash metho8.Wolder will not recognize foreign currency gairloss with respect to the receipt
of such payment, but may have foreign currency gaioss attributable to the actual dispositionihaf foreign currency so received.

A U.S. holder that uses an accrual method of taw@atting must accrue interest in accordance witteeiof two methods.
Under the first method, an accrual method U.S. dwoldll accrue interest income on the note in thpligable foreign currency, and
translate the amount accrued into U.S. dollarsasehe average exchange rate in effect duringntieeest accrual period (or
portion thereof within the U.S. holder’s taxableg)e Under the second method, an electing accretthod U.S. holder will accrue
interest income at the spot rate of exchange otagialay of the accrual period (or the last datheftaxable year within such accrual
period if the accrual period spans more than oxabla year), or at the spot rate of exchange ow#te of
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receipt, if such date is within five business dafythe last day of the accrual period. A U.S. holik@t makes an election under the
second method must apply it consistently to allt dettruments from year to year and cannot chahgelection without the consent
of the U.S. Internal Revenue Service (the “IRS”).

An accrual method U.S. holder will recognize foreaurrency gain or loss with respect to accrueer@dt income on the
receipt of the interest payment if the exchange iraeffect on the date the payment is receivete(dened at the spot rate on the
date such payment is received) differs from thénarge rate applicable to the previous accrualaffititerest income (as determined
above).

Foreign currency gain or loss will generally (i) toeated as ordinary income or loss, (ii) not leatied as an adjustment to
interest income received on the note, and (iiijrbated as U.S. source income or as an offset$oddurce income, respectively. The
Mexican withholding tax that is imposed on intenagt be treated as a foreign income tax eligilsigbject to generally applicable
limitations and conditions under the Code, for @radainst a U.S. holder’s federal income tax ligbor, at the U.S. holder’s
election, for deduction in computing the holdedsable income provided that the U.S. holder do¢®leet to claim a foreign tax
credit for any foreign income taxes paid or accrisedhe relevant taxable year. Interest and aoitlii amounts paid on the notes
generally will constitute foreign source passiveegary income.

The calculation and availability of foreign tax dits or deductions involve the application of coexptules (including, in the
case of foreign tax credits, relating to a minimhbohding period) that depend on a U.S. holder’sipaldr circumstances. U.S.
holders should consult their own tax advisors reigarthe availability of foreign tax credits anctttreatment of additional amounts.

Sale or other Taxable Disposition of Notes

A U.S. holder generally will recognize gain or lassthe sale or other taxable disposition of thiesiin an amount equal to the
difference between (i) the amount realized on sadl or other taxable disposition (less any amaaitttibutable to accrued but
unpaid interest, including any additional amouhtréon, which will be taxable as ordinary incoméhextent not previously
included in income) and (ii) the U.S. holder’s ad@d tax basis in the notes.

A U.S. holder’s adjusted tax basis in a note gdiyendll be the U.S. dollar value of the purchasép of that note on the date
of purchase, calculated at the exchange rate @ttedin that date. In the case of maturity or retéest of a note, the amount realized
generally will be the U.S. dollar value of the figre currency received, calculated at the exchaatgein effect on the date the note
matures or is retired. Similarly, if a note is sbkefore maturity for an amount denominated in fgmeturrency, the amount realized
generally will be the U.S. dollar value of the figre currency received, calculated at the exchaatgein effect on the date the note is
sold. If the notes are traded on an establishedgrities market, however, a cash method U.S. hdlolean electing accrual method
U.S. holder) will determine its adjusted tax basigamount realized by using the exchange ratefacebn the settlement date of the
purchase or disposition, as the case may be.

Subject to the foreign currency rules discussedvbegiain or loss realized by a U.S. holder on sath or other taxable
disposition generally will be capital gain or leasd will be long-term capital gain or loss if, Béttime of the disposition, the notes
have been held for more than one year. Certaincooperate U.S. holders (including individuals) nimseyeligible for preferential
rates of taxation in respect of long-term capithg. The deductibility of capital losses is subjedimitations.
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A portion of a U.S. holder’s gain or loss with respto the principal amount of the note may beté@as foreign currency gain
or loss, which is treated as ordinary income os,lasd will generally be treated as U.S. sourcerimeor as an offset to U.S. source
income, respectively. For these purposes, the ipahamount of the note will be the U.S. holdensghase price for the note in the
applicable foreign currency, and the amount ofifpreurrency gain or loss recognized is equal éodifference between (i) the U.S.
dollar value of the principal amount determinedto® date of the sale or other taxable dispositidhe@ note and (ii) the U.S. dollar
value of the principal amount determined on the dla¢ U.S. holder purchased the note. In additipon the sale or other taxable
disposition of a note, an accrual method U.S. haidgy realize foreign currency gain or loss attiétale to amounts received in
respect of accrued and unpaid interest. The anafuoteign currency gain or loss realized with msto principal and accrued
interest will, however, be limited to the amounbegrall gain or loss realized on the sale or othgable disposition of the note.

Capital gain or loss recognized by a U.S. holdemvell as any foreign currency gain or loss, gehevdll be U.S. source gain
or loss. Consequently, if any such gain would Hgesti to Mexican income tax, a U.S. holder maybmable to credit the tax against
its U.S. federal income tax liability unless sucdit can be applied (subject to applicable coadgiand limitations) against tax due
on other income treated as derived from foreigmeasi U.S. holders should consult their own taxsads as to the foreign tax credit
implications of a disposition of the notes.

Non-U.S. Holders

A non-U.S. holder generally will not be subjectids. federal income or withholding tax on intenesteived on the notes or on
gain realized on the sale or other taxable disjposaf the notes unless (i) the interest or gaiefisctively connected with the non-
U.S. holder’s conduct of a U.S. trade or businassl(if required by an applicable income tax treatiributable to a U.S. permanent
establishment), or (ii) in the case of gain realibg an individual non-U.S. holder, the non-U.Sdko is present in the United States
for 183 days or more in the taxable year of the salother taxable disposition and certain othedimns are met.

Information Reporting and Backup Withholding

Payments on the notes, and proceeds of the satbartaxable disposition of the notes, that aid péthin the United States
or through certain U.S. related financial internaeigis to a U.S. holder generally are subject torination reporting and backup
withholding unless (i) the U.S. holder is a corpimra or other exempt recipient and demonstratesfttut when so required or (ii) in
the case of backup withholding, the U.S. holderjoles an accurate taxpayer identification numbentjfees that it is not subject to
backup withholding and otherwise complies with &glle requirements of the backup withholding rules

Backup withholding is not an additional tax. Any@mts withheld under the backup withholding rulék e allowed as a
refund or a credit against the U.S. holder’s UeBlefal income tax liability provided the requireébrmation is timely furnished to
the IRS.

Although non-U.S. holders generally are exempt fioformation reporting and backup withholding, axfld.S. holder may, in
certain circumstances, be required to comply wéttification procedures to prove entitlement te tiskemption.

European Union Tax Considerations

Under European Council Directive 2003/48/EC ontthetion of savings income (the “Savings Directly&ach Member State
of the European Union, or EU, is required to previd the tax authorities of another Member Stataildeof payments of interest or
other similar income paid by a person within itsgdiction to an individual beneficial owner residién, or certain limited types of
entities established in, that other Member Statevéver, for a transitional period, Austria and Lunurg will (unless during such
period such Member
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States elect otherwise) instead operate a withhglglystem in relation to such payments. Under sitttholding system, tax will be
deducted unless the recipient of the interest paymlects instead for an exchange of informati@cedure. The current rate of
withholding is 35%.

The transitional period is to terminate at the ehthe first full fiscal year following agreemeny bertain non-EU countries to
exchange of information procedures relating torggeand other similar income.

A number of non-EU countries and certain dependeassociated territories of certain Member Sthtage adopted or agreed
to adopt similar measures (either provision of infation or transitional withholding) in relation payments made by a person within
their respective jurisdictions to an individual béoial owner resident in, or certain limited typefsentities established in, a Member
State. In addition, the Member States have enietedrovision of information or transitional witblding arrangements with certain
of those countries and territories in relation &yments made by a person in a Member State todaridoal beneficial owner
resident in, or certain limited types of entitissablished in, one of those countries or territrie

A proposal for amendments to the Savings Diredia® been published, including a number of sugges$tadges which, if
implemented, would broaden the scope of the rudssribed above. Investors who are in any doubd #seir position should consult
their professional advisors.

If a payment under a note were to be made by apénsa Member State or another country or tewitehnich has opted for a
withholding system and an amount of, or in respéctax were to be withheld from that payment parguo the Savings Directive or
any law implementing or complying with, or introdagtin order to conform to, the Savings Directiveiftmer we nor any paying agent
nor any other person would be obliged to pay aolditi amounts under the terms of the note as at refstile imposition of such
withholding tax. Holders should consult their taligsors regarding the implications of the SavingsElive in their particular
circumstances.
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UNDERWRITING

Subject to the terms and conditions in the undéingriagreement between us and the underwriterfiave agreed to sell to the
underwriters, and the underwriters have agreeditchase from us, severally and not jointly, thegpal amounts of notes set forth
below:

Underwriters

Credit Suisse Securities (Europe) Limited
Deutsche Bank AG, London Branch
Banca IMI S.p.A.

Banco Bilbao Vizcaya Argentaria, S.A.

Société Générale

Total

Underwriters

Deutsche Bank AG, London Branch
HSBC Bank plc
Credit Suisse Securities (Europe) Limited

Société Générale

Total

Principal Amount
of Euro Notes

€ 440,000,000
440,000,000
40,000,000
40,000,000

40,000,000

€1,000,000,000

Principal Amount
of Sterling Notes

£225,000,000
225,000,000
25,000,000

25,000,000

£500,000,000

The underwriting agreement provides that the obbiga of the underwriters to purchase the notesabgect to approval of
legal matters by counsel and to other conditiot® dnderwriting agreement provides that the undezxgrare obligated to purchase
all of the notes, if any are purchased.

The underwriters initially may offer part of thetas directly to the public at the offering pricesdgbed on the cover page of
this prospectus supplement. After the initial affgrthe notes, the underwriters may from time nieetivary the offering price and
other selling terms. The underwriters may offer aallithe notes through certain of their affiliates

We estimate that our out-of-pocket expenses fardffering will be approximately U.S.$700,000.

The notes are a new issue of securities with rabéshed trading market. Application will be maddist the notes on the
Official List of the Luxembourg Stock Exchange foading on the Euro MTF Market of such Exchangewkleer, even if admission
to listing is obtained, we will not be requiredni@intain it. The underwriters intend to make a se€laoy market for the notes.
However, the underwriters are not obligated toaarsd may discontinue making a secondary markeh#onotes at any time
without notice. We provide no assurance concerttiediquidity of the trading market for the notes.

We have agreed to indemnify the underwriters agéiatslities under the U.S. Securities Act of 1938 amended, or
contribute to payments which the underwriters maydguired to make in that respect.



Stabilization and Short Positions

In connection with the offering of the notes, thmelarwriters may, subject to applicable law, engagaverallotment,
stabilizing transactions and syndicate coveringdaations. Overallotment involves sales in excésiseooffering size, which creates
a short position for the underwriters. Stabiliztrgnsactions involve bids to purchase the notéisaéropen market for the purpose of
pegging, fixing or maintaining the price of the @@t Syndicate covering transactions involve purebas the notes in the open
market after the distribution has been completeaatiter to cover short positions. Stabilizing trastess and syndicate covering
transactions may cause the price of the notes tagher than it would otherwise be in the abseridbase transactions. If the
underwriters engage in stabilizing or syndicateecimg transactions, they may discontinue them wtiame.
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Selling Restrictions

The notes are offered for sale in those jurisditgim the United States, Europe, Asia and elsewlvbege it is lawful to make
such offers.

European Economic Area

Each underwriter has represented and agreed haiation to each Member State of the Europeam@&mtic Area which has
implemented the Prospectus Directive (each, a {ReleMember State”), with effect from and includithg date on which the
Prospectus Directive is implemented in that Reledember State (the “Relevant Implementation Datié'las not made and will
not make an offer of notes to the public in thaleRant Member State prior to the publication ofagpectus in relation to the notes
which has been approved by the competent autharityat Relevant Member State or, where appropragproved in another
Relevant Member State and natified to the competetitority in that Relevant Member State, all in@dance with the Prospectus
Directive, except that it may, with effect from aindluding the Relevant Implementation Date, makefer of notes to the public in
that Relevant Member State at any time:

(1) to any legal entity which is a qualified invasas defined in the Prospectus Directive;
(2) to fewer than 100 or, if the Relevant Membet&has implemented the relevant provision of H)2PD Amending

Directive, 150, natural or legal persons (othenthaalified investors as defined in the Prospebiusctive), subject to
obtaining the prior consent of the representativieepresentatives nominated by América Moévil foy anch offer; or

(3) in any other circumstances falling within Al&(2) of the Prospectus Directive,

provided that no such offer of notes shall reqéineérica Mévil or any underwriter to publish a presfus pursuant to Article 3 of
the Prospectus Directive.

For the purposes of this provision, the expresaifoffer of notes to the public” in relation toyanotes in any Relevant
Member State means the communication in any fordnbgrany means of sufficient information on therterof the offer and the
notes to be offered so as to enable an investedae to purchase or subscribe for the notefieasame may be varied in that
Relevant Member State by any measure implemertiegtospectus Directive in that Relevant MembeeStRrospectus Directive”
means European Council Directive 2003/71/EC (andraiments thereto, including the 2010 PD Amendingdlive, to the extent
implemented in the Relevant Member State) and dedlany relevant implementing measure in the RetdMamber State; and
“2010 PD Amending Directive” means Directive 2018/&U.

United Kingdom
Each underwriter has represented, warranted argd:dghat:

(1) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and
Markets Act 2000 (the “FSMA”)) received by it in connection with the issue or sale of the notes in circumstances in which
Section 21(1) of the FSMA does not apply to us; and

(2) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation
to the notes in, from or otherwise involving the United Kingdom.

Hong Kong

The notes may not be offered or sold by means pflacument other than (i) in circumstances whicimdbconstitute an offer
to the public within the meaning of the Companieditance (Cap.32, Laws of Hong
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Kong), or (ii) to “professional investors” withihé meaning of the Securities and Futures Ordin@@ap.571, Laws of Hong Kong)
and any rules made thereunder, or (jii) in othezwnstances which do not result in the documenmtgai“prospectus” within the
meaning of the Companies Ordinance (Cap.32, Lawoofy Kong), and no advertisement, invitation ocwtaent relating to the
notes may be issued or may be in the possessiamygferson for the purpose of issue (in each casther in Hong Kong or
elsewhere), which is directed at, or the contehtghich are likely to be accessed or read by, thgip in Hong Kong (except if
permitted to do so under the laws of Hong Konggothan with respect to notes which are or arenited to be disposed of only to
persons outside Hong Kong or only to “professiona¢stors” within the meaning of the Securities &udures Ordinance (Cap. 571,
Laws of Hong Kong) and any rules made thereunder.

Japan

The notes have not been and will not be registengiér the Financial Instruments and Exchange Lavapén (as amended,
the “FIEL") and each underwriter has agreed thatlitnot offer or sell any notes, directly or imdctly, in Japan or to, or for the
benefit of, any resident of Japan (which term asluwrein means any person resident in Japandinglany corporation or other
entity organized under the laws of Japan), or beist for re-offering or resale, directly or inditlgcin Japan or to a resident of Japan,
except pursuant to an exemption from the regisinatequirements of, and otherwise in compliancé vitite FIEL and any other
applicable laws, regulations and ministerial guitkes of Japan.

Singapore

This prospectus supplement and the accompanyirgppeotus has not been registered as a prospectutheiMonetary
Authority of Singapore. Accordingly, this prospestand any other document or material in connectitm the offer or sale, or
invitation for subscription or purchase, of thee®inay not be circulated or distributed, nor mayrtbtes be offered or sold, or be
made the subject of an invitation for subscriptiopurchase, whether directly or indirectly, togmrs in Singapore other than (i) to
an institutional investor under Section 274 of 8eeurities and Futures Act, Chapter 289 of Singaftbie “SFA”), (ii) to a relevant
person, or any person pursuant to Section 275@my),in accordance with the conditions specifieBéstion 275 of the SFA or
(i) otherwise pursuant to, and in accordance whih conditions of, any other applicable provisidrthe SFA.

Where the notes are subscribed or purchased ueddo®275 by a relevant person which is: (a) @amtion (which is not an
accredited investor) the sole business of whidh Isold investments and the entire share capitaltoéh is owned by one or more
individuals, each of whom is an accredited investob) a trust (where the trustee is not an afited investor) whose sole purpose
is to hold investments and each beneficiary isaneglited investor, shares, debentures and ungbares and debentures of that
corporation or the beneficiaries’ rights and instii@ that trust will not be transferable for sionths after that corporation or that
trust has acquired the notes under Section 275&xds to an institutional investor under Sectid of the SFA or to a relevant
person, or any person pursuant to Section 275@my),in accordance with the conditions specifieBéction 275 of the SFA,

(2) where no consideration is given for the transfe (3) by operation of law.

Mexico

The notes have not been registered in Mexico wigiSeccion de ValorgSecurities Section) of tHeegistro Nacional de
Valores(National Securities Registry) maintained by theB¥MNand that no action has been or will be takext Would permit the
offer or sale of the notes in Mexico absent anlaléé exemption under Article 8 of they del Mercado de ValoréMexican
Securities Market Law).
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Other Matters

The underwriters and their respective affiliategehangaged in, and may in the future engage imstmvent banking,
commercial banking, financial advisory and othansactions and matters in the ordinary course siflbas with us and our affiliates.
They have received customary fees and commissarihdse transactions.

In the ordinary course of their various businedws/iies, the underwriters and their respectivéliates may make or hold a
broad array of investments and actively trade debtequity securities (or related derivative sdims) and financial instruments
(including bank loans) for their own account andtfe accounts of their customers. Such investnemdssecurities activities may
involve securities and/or instruments of our compamour affiliates. If any of the underwriterstbeir affiliates has a lending
relationship with us, certain of those underwritarsheir affiliates routinely hedge, and certaihey of those underwriters or their
affiliates may hedge, their credit exposure to arsststent with their customary risk managementopedi Typically, these
underwriters and their affiliates would hedge sagposure by entering into transactions which comsisither the purchase of credit
default swaps or the creation of short positionsuinsecurities, including potentially the notefecéd hereby. Any such credit default
swaps or short positions could adversely affeatriutrading prices of the notes offered hereby. Uierwriters and their respective
affiliates may also make investment recommendatamukor publish or express independent researets\iie respect of such
securities or instruments and may, at any timej borecommend to clients that they acquire, longhwrt positions in such
securities and instruments.

Each underwriter of notes that is not a broker-eledgistered with the SEC will make any salesatés in the United States,
or to persons in the United States, solely through or more registered broker-dealers in compliavittethe Exchange Act and the
rules of the Financial Industry Regulatory Authgrit
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VALIDITY OF THE NOTES

The validity of the notes offered and sold in thifering will be passed upon for us by Cleary GektISteen & Hamilton LLP,
our United States counsel, and for the underwrhgrSimpson Thacher & Bartlett LLP, United Stateartsel to the underwriters.
Certain matters of Mexican law relating to the sotéll be passed upon for us by Bufete Robles Migj&., our Mexican counsel,
and for the underwriters by Ritch Mueller, S.C. Xitan counsel to the underwriters.

EXPERTS

The consolidated financial statements of AméricaviMi&.A.B. de C.V appearing in its annual repartfeorm 20-F for the year
ended December 31, 2010, and the effectivenessngfrida Movil, S.A.B. de C.V.’s internal control avitnancial reporting as of
December 31, 2010, have been audited by Manceta, &member practice of Ernst & Young Global, resependent registered
public accounting firm, as set forth in their reigsahereon, included therein, and incorporatedihdngreference. Such consolidated
financial statements are incorporated herein tgresfce in reliance upon such reports given onutteoaty of such firm as experts in
accounting and auditing.
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LISTING AND GENERAL INFORMATION

1. We have applied to have the notes admitteddting on the Official List of the Luxembourg StoEkchange and trading on
the Euro MTF.

2. The notes have been accepted for clearancegthdUC, Euroclear and Clearstream. The ISIN numfwgrthe notes are as
follows:

ISIN Number Common Code
4.125% Senior Notes due 2019..............vcceememeee. XS0699618863 069961886
5.000% Senior Notes due 2026...............ccomemume.... XS0699618350 069961835

3. We have obtained all necessary consents, agprand authorizations in connection with the isseasnd performance of
the notes. Resolutions of our board of directoased February 5, 2008 authorized the issuanceeafidtes.

4. Except as described in this listing prospedhguding the documents incorporated by refererereih, there are no pending
actions, suits or proceedings against or affeatsgr any of our subsidiaries or any of their prtps, which, if determined adversely
to us or any such subsidiary, would individuallyimthe aggregate have an adverse effect on camdial condition and that of our
subsidiaries taken as a whole or would adverségcabur ability to perform our obligations undbeetnotes or which are otherwise
material in the context of the issue of the nodesl, to the best of our knowledge, no such actisuiss or proceedings are threatened.

5. Except as described in this listing prospeatim;e December 31, 2010, there has been no changey development or
event involving a prospective change of which we@rmight reasonably be expected to be aware)wikimaterially adverse to our
financial condition and that of our subsidiaridssta as a whole.

6. For so long as any of the notes are outstaratidgadmitted for listing on the Official List oféh.uxembourg Stock
Exchange and trading on the Euro MTF, copies ofdahewing items in English will be available fred charge from The Bank of
New York Mellon (Luxembourg) S.A., our listing ageat its office at Vertigo Building — Polaris, 2rde Eugéne Ruppert, L-2453
Luxembourg, Luxembourg:

» our audited consolidated financial statements d@egember 31, 2010 and 2009 and for the years ebdeember 31,
2010 and 2009; and

* any related notes to these items.

For as long as any of the notes are outstandin@dmitted for listing on the Official List of theukembourg Stock Exchange
and trading on the Euro MTF, copies of our curgemual financial statements and unaudited finamefafmation may be obtained
from our Luxembourg listing agent at its officetdid above. We currently publish our unaudited fai@nnformation on a quarterly
basis. We do not prepare non-consolidated finasté#éments.

During the same period, the indenture, the supphahéndentures and a copy of our articles of ipooation will be available
at the offices of The Bank of New York Mellon anterBank of New York Mellon (Luxembourg) S.A. We Wwifbr so long as any
notes are admitted for listing on the Official Lidtthe Luxembourg Stock Exchange and trading enBtiro MTF, maintain a paying
agent in New York as well as in Luxembourg.

7. Copies of our constitutive documents are avhglabthe office of The Bank of New York Mellon (kembourg) S.A., the
paying agent in Luxembourg.
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8. The trustee for the notes is The Bank of NewkWdellon, having its office at 101 Barclay Streldew York, New York
10286. The terms and conditions of our appointroéfithe Bank of New York Mellon as trustee, incluglithe terms and conditions
under which The Bank of New York Mellon may be eggad as trustee, are contained in the indenturéhenslpplemental
indentures available for inspection at the offio€$he Bank of New York Mellon and The Bank of N&ark Mellon (Luxembourg)
S.A.



DESCRIPTION OF THE ISSUER

1. América Movil, S.A.B. de C.V. is a corporatisotiedad anonima bursatil de capital variable) mimgal under the laws of
Mexico with its principal executive offices at Lagarich 245, Edificio Telcel, Colonia Granada Angglion, Delegacion Miguel
Hidalgo, 11529, México D.F., México. We were incorated on September 29, 2000. Our corporate olgeatated in Article Third
of our bylaws, is to carry out any object not phitad by law. We were registered in the Registrbliéd de Comercio (Public
Registry of Commerce) of Mexico City on October 2800 under the number 263770. We are a holdingpeomand our principal
assets are shares that we hold in our subsididiesamount of our paid-in, authorized capital ktoas Ps.96.433 million as of
December 31, 2010. Our capital stock is compridetree classes: Class AA; Class A; and Class thE&A Share and A Share
entitles the holder thereof to one vote at any mgeif our shareholders. Each L Share entitlestider thereof to one vote solely
on certain limited matters. For further informati@mout our capital structure, including informatetout the number of shares
outstanding in each class, see “ltem 7—Major Shadeihs and Related Party Transactions—Major ShédehsS in our 2010 Form
20-F.
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PROSPECTUS

Ameérica Moévil, S.A.B. de C.V.

Debt Securities
Warrants

We may from time to time offer debt securities @rmants to purchase debt securities. This prospeescribes some of the
general terms that may apply to these securitidst@general manner in which they may be offevéden we offer securities, the
specific terms of the securities, including theedfig price, and the specific manner in which threy be offered, will be described
in supplements to this prospectus.

Investment in the securities involves risks. SeeRisk Factors’ beginning on page 6 of this
prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved
or disapproved of these securities or determined this prospectus or any accompanying prospectus
supplement is truthful or complete. Any representaibn to the contrary is a criminal offense.

THIS PROSPECTUS IS SOLELY OUR RESPONSIBILITY AND HA S NOT BEEN REVIEWED
OR AUTHORIZED BY THE COMISION NACIONAL BANCARIA Y DE VALORES(THE MEXICAN
NATIONAL BANKING AND SECURITIES COMMISSION, OR “CNB V”). THE TERMS AND
CONDITIONS OF THIS OFFER WILL BE NOTIFIED TO THE CN BV FOR INFORMATIONAL
PURPOSES ONLY AND SUCH NOTICE DOES NOT CONSTITUTE A CERTIFICATION AS TO
THE INVESTMENT VALUE OF THE DEBT SECURITIES OR OUR SOLVENCY. THE DEBT
SECURITIES MAY NOT BE OFFERED OR SOLD IN MEXICO, AB SENT AN AVAILABLE
EXCEPTION UNDER ARTICLE 8 OF THE LEY DEL MERCADO DE VALORES(MEXICAN
SECURITIES MARKET LAW). IN MAKING AN INVESTMENT DEC ISION, ALL INVESTORS,
INCLUDING ANY MEXICAN CITIZEN WHO MAY ACQUIRE DEBT  SECURITIES FROM TIME
TO TIME, MUST RELY ON THEIR OWN EXAMINATION OF US.

October 24, 2011
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We are responsible for the information contained irthis prospectus, any accompanying prospectus sumgphent and the
documents incorporated by reference therein. We havnot authorized any person to give you any othenformation, and we
take no responsibility for any other information that others may give you. This document may only besed where it is legal to
sell these securities. You should not assume théetinformation contained in this prospectus, any ammpanying prospectus
supplement and the documents incorporated by referee is accurate as of any date other than their resctive dates. Our
business, financial condition, results of operatiomand prospects may have changed since those dai&® are not making an
offer of these securities in any state where thefef is not permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the U.S. Securities and Excle@gmmission (the “SEC”)
using a “shelf” registration process. Under thislsprocess, América Mévil, S.A.B. de C.V. may frdime to time offer debt
securities or warrants to purchase debt securities.

As used in this prospectus, “América Movil,” “weédur” and “us” refer to Ameérica Movil, S.A.B. de \€. and its consolidated
subsidiaries, unless the context otherwise reqoiremless otherwise specified.

This prospectus only provides a general descripifdhe securities that we may offer. Each timeoffer securities, we will
prepare a prospectus supplement containing spétifiomation about the particular offering and teems of those securities. We
may also add, update or change other informatioadmed in this prospectus by means of a prospscipglement or by
incorporating by reference information we file witte SEC. The registration statement that we fi¥gt the SEC includes exhibits
that provide more detail on the matters discusselis prospectus. Before you invest in any seiesribffered by this prospectus, you
should read this prospectus, any related prospeagydement and the related exhibits filed with S, together with the additional
information described under the headings “Where €an Find More Information” and “Incorporation o&ain Documents by
Reference.”
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FORWARD-LOOKING STATEMENTS

Some of the information contained or incorporatgddference in this prospectus may constitute “fodvooking statements”
within the meaning of the safe harbor provision3loé Private Securities Litigation Reform Act ofdB Although we have based
these forward-looking statements on our expectatéord projections about future events, it is pdsdhat actual events may differ
materially from our expectations. In many casesijngkide together with the forward-looking statetsathemselves a discussion of
factors that may cause actual events to differ foumforward-looking statements. Examples of foveroking statements include
the following:

projections of operating revenues, net income JJos income (loss) per share, capital expendifurglebtedness levels,
dividends, capital structure or other financiahigeor ratios;

statements of our plans, objectives or goals, dinlythose relating to competition, regulation astes;

statements about our future economic performantieabiof Mexico or other countries in which we antly operate;
competitive developments in the telecommunicatsettor in each of the markets where we currenttyate;

other factors and trends affecting the telecommatitins industry generally and our financial coruditin particular; and

statements of assumptions underlying the foregsiatements.

Information regarding important factors that coc#dise actual events to differ, perhaps materitbtiyn our forward-looking
statements is contained under “Forward-LookingeBh&nts” in our most recent annual report on Forrr 20hich is incorporated in
this prospectus by reference, any reports on Fekattét may be incorporated in this prospectusdigrence, or a prospectus
supplement. See “Where You Can Find More Infornmétfor information about how to obtain a copy oé#fe documents.

We undertake no obligation to publicly update atise any forward-looking statements, whether assalt of new information
or future events or for any other reason.
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AMERICA MOVIL

We provide telecommunications services in 18 coestiWe are the largest provider of wireless compations services in
Latin America, with the largest market share in Mexand the third largest market share in Bramieach case based on number of
subscribers. We also have major fixed-line openstio Mexico, Brazil and 12 other countries. ThHaedelow provides a summary
of the principal businesses we conduct and thecipah brand names we use in each country wherepgeated as of June 30, 2011.

Country Principal Brand Names Principal Businesses
Mexico Telcel Wireless

Telmex Fixed line
Argentina Claro Wireless, fixed line
Brazil Claro Wireless

Embratel Fixed line, satellite, Pay TV
Net Pay TV

Chile Claro Wireless, fixed line, Pay TV
Colombia Comcel Wireless

Telmex Fixed line, Pay TV
Dominican Republic Claro Wireless, fixed line, Pay TV
Ecuador Claro Wireless, fixed line, Pay TV
El Salvador Claro Wireless, fixed line, Pay TV
Guatemala Claro Wireless, fixed line, Pay TV
Honduras Claro Wireless, fixed line, Pay TV
Jamaica Claro Wireless
Nicaragua Claro Wireless, fixed line, Pay TV
Panama Claro Wireless, Pay TV
Paraguay Claro Wireless, Pay TV
Peru Claro Wireless, fixed line, Pay TV
Puerto Rico Claro Wireless, fixed line, Pay TV
Uruguay Claro Wireless, fixed line
United States Tracfone Wireless

The following table sets forth, as of June 30, 2Qi& number of our wireless subscribers and otemge generating units, or
“RGUs,” in the countries where we operate. RGUssagirof fixed lines, broadband accesses and cali&ert-to-home pay
television (“Pay TV”) units. The table includesabsubscribers and RGUs of all of our consolidatgiosidiaries and affiliates,
without adjustment where our equity interest is lggmn 100%. The table reflects the geographic satgwe use in our consolidated
financial statements, including the following: @)uthern Cone refers to Argentina, Chile, ParagualyUruguay; (b) Andean



Region refers to Ecuador and Peru; (c) Central Acagefers to El Salvador, Guatemala, HondurasNiodragua; and (d) Caribbean
refers to the Dominican Republic, Jamaica and BuURito.
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June 30, 2011
(in
thousands)

Wireless subscribers:

Mexico 66,912
Brazil 55,534
Southern Cone 24,932
Colombia and Panama 30,890
Andean Region 21,432
Central America 11,451
United States 18,754
Caribbean 6,052
Total wireless subscribers m
RGUs:

Mexico 22,934
Brazil 20,764
Southern Cone 1,227
Colombia and Panama 3,269
Andean Region 702
Central America 3,412
Caribbean 2,183
Total RGUs 54,491

Our principal operations are:

¢ Mexico WirelessOur subsidiary Radiomovil Dipsa, S.A. de C.V. (“@al’), which operates under the brand nareteel
is the largest provider of wireless services in Mexbased on the number of subscribers.

e Mexico Fixet Our subsidiary Teléfonos de México, S.A.B. de Gs\the only nationwide provider of fixed-line
telecommunications services in Mexico.

o Brazil. Several of our subsidiaries operating under théathClaro brand name together constitute one of the thrgesar
providers of wireless services in Brazil, basedr@nnumber of subscribers. Our subsidiary EmbRaelicipacdes S.A.,
together with its subsidiaries, is one of the laggiroviders of telecommunications services in Brand our affiliate Net
Servigos de Comunicacao, S.A. is the largest del#gision operator in Brazil. Together, they oftiéple-play services in
Brazil, with a cable television network that pas&&d/ million homes as of June 30, 2011.



Southern ConéWNe provide wireless services in Argentina, PaaggWruguay and Chile, operating under @laro brand
name. We also provide fixed-line services in ArgamtChile and Uruguay under tt#aro brand name. In Chile and
Paraguay, we offer nationwide Pay TV services utige€laro brand name.

Colombia and PanamaVe provide wireless services under @emcelbrand name in Colombia, where we are the largest
wireless provider, based on the number of subswib®e also provide fixetine telecommunications and Pay TV servi

in Colombia under th&elmexbrand name, where our network passed 5.6 millmnds as of June 30, 2011. We also
provide wireless and Pay TV services in Panamarnh@€laro brand name.

Andean RegiorWe provide wireless services in Peru and EcuaddeutheClaro brand name. We also provide fixide
telecommunications and Pay TV services in Perurevber network passed 715 thousand homes, and &cweldere our
network passed 406 thousand homes as of June BD, 20

4
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e Central AmericaWe provide fixed-line telecommunications, wirelessl Pay TV services in Guatemala, El Salvador,
Honduras and Nicaragua. Our Central American sidrgéd provide all services under t@&ro brand name.

¢ United StatesOur subsidiary TracFone Wireless Inc. is engagedtiérsale and distribution of prepaid wireless ises/
and wireless phones throughout the United Statest® Rico and the U.S. Virgin Islands.

e Caribbean.We provide fixed-line telecommunications, wirelessl Pay TV services in the Dominican Republic and
Puerto Rico, where we are one of the largest tetlexonications services providers. In addition, wevjgte wireless
services in Jamaica. Our Caribbean subsidiariedgeall services under th@&aro brand name.

5
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RISK FACTORS

We have set forth risk factors in our most recemtual report on Form 20-F, which is incorporated figference in this
prospectus. We have also set forth below certadtitadal risk factors that relate specifically teaurities we may offer using this
prospectus. We may include further risk factormre recent reports on Form 6-K incorporated irsthrospectus by reference, or
in a prospectus supplement. You should carefulhgicier all these risk factors in addition to théet information presented or
incorporated by reference in this prospectus.

Risks Relating to Debt Securities Generally
There may not be a liquid trading market

If an active market for the debt securities doetsdewelop, the price of the debt securities anchthility of a holder of debt
securities to find a ready buyer will be adversdfgcted. As a result, we cannot assure you asetéiquidity of any trading market
for the debt securities.

Creditors of our subsidiaries will have priority @vthe holders of the debt securities offered Iy phospectus in claims to assets of
our subsidiaries

The debt securities will be obligations of Amériavil and not any of our subsidiaries. We condutistantially all of our
business and hold substantially all of our as$etaugh our subsidiaries. Claims of creditors of supsidiaries, including trade
creditors and bank and other lenders, will haverjtyi over the holders of debt securities of Amarnddvil in claims to assets of our
subsidiaries. In addition, our ability to meet obtigations, including under the debt securitie#l, depend, in significant part, on our
receipt of cash dividends, advances and other patgfieom our subsidiaries.

All of our outstanding debt securities that wesaied in the Mexican and international markets thhomid-September 2011
are unconditionally guaranteed by Telcel. Accortlinthe holders of those outstanding debt secsritidl have priority over the
holders of the unguaranteed debt securities offeydtiis prospectus with respect to claims to geets of Telcel.

Judgments of Mexican courts enforcing our obligagionder the debt securities would be payable ionlexican pesos

If proceedings were brought in Mexico seeking ttbese in Mexico our obligations in respect of debturities, we would be
required to discharge our obligations in MexicdMaxican pesos. Under they Monetaria de los Estados Unidos Mexicafibe
Mexican Monetary Law), an obligation denominated iourrency other than Mexican pesos that is payabWexico may be
satisfied in Mexican pesos at the rate of exchamgéfect on the date of payment. This rate isenftty determined bganco de
Méxicoand published in the Official Gazette of Mexi@igrio Oficial de la Federacioh As a result, the amount paid by us in
Mexican pesos to holders of debt securities mayraeadily convertible into the amount of U.S lakd or other currency that we
are obligated to pay under the indenture. In agldjtour obligation to indemnify these holders aga@xchange losses may be
unenforceable in Mexico.

Our obligations under the debt securities woulctbaverted in the event of bankruptcy

Under Mexico’sLey de Concursos Mercantiléisaw on Mercantile Reorganization), if we were @eetl bankrupt or in
concurso mercantilbankruptcy reorganization), our obligations undelbt securities:

« would be converted into Mexican pesos and then fewican pesos into inflation-adjusted unitslUmidades de
Inversior;

« would be satisfied at the time claims of all owgditors are satisfied;

« would be subject to the outcome of, and prioritexognized in, the relevant proceedings;
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+ would cease to accrue interest; and

« would not be adjusted to take into account anyelgption of the Mexican peso against the U.S. doltather currency
occurring after such declaration.

Developments in other countries may affect prioeshife debt securities and adversely affect oulitghto raise additional financing

The market value of securities of Mexican compaiget varying degrees, affected by economic aacket conditions in
other countries. Although economic conditions intsaountries may differ significantly from econonsi@nditions in Mexico,
investors’ reactions to developments in any oféh@$ier countries may have an adverse effect om#rket value of securities of
Mexican issuers. The market value of the debt steesicould be adversely affected by events elsesytespecially in emerging
market countries.

Risks Relating to Peso-Denominated Debt Securities

The following risk factors apply to any debt seciies denominated in Mexican pesos. You should cdhgaur own financial
and legal advisors about the risks of an investmanpeso-denominated securities. If you are unsaogtiéated with respect to
foreign currency-denominated securities, these debturities may not be an appropriate investmentyou.

If the Mexican peso depreciates against the U.Bardohe effective yield on the debt securitielf décrease below the interest rate
on the debt securities, and the amount payableaatirity may be less than your investment, resuliting loss to you

Exchange rates between the U.S. dollar and theddexieso have varied significantly from year toryeal period to period.
Historical Mexican peso/U.S. dollar exchange ratespresented in our annual report on Form 20-keyer, historical exchange
rates are not necessarily indicative of futuretfiations in rates and should not be relied updndisative of future trends.

Exchange rates can be volatile and unpredictabilee IMexican peso depreciates against the U.Sardthe effective yield on
the debt securities will decrease below the intews on the debt securities and the amount payabthe debt securities at maturity
may be less than your investment, resulting irsa to you. Depreciation of the Mexican peso agdirest).S. dollar may also
adversely affect the market value of the debt séesr

Mexican governmental policy or action could adversdfect the exchange rate between the Mexicaa aed the U.S. dollar and,
consequently, an investment in the debt securities

Mexican governmental policy or action could advbrsdfect the Mexican peso/U.S. dollar exchange,rathich may, in turn,
negatively affect the market value of the debt sées, as well as the yield on the debt securiied the amount payable on the debt
securities at maturity.

Even in the absence of governmental policy or adiiioectly affecting exchange rates, political coeomic developments in
Mexico or elsewhere could lead to significant andden changes in the exchange rate between thedegeso and the U.S. dollar.

Exchange controls could impair our ability to mglkayments on the debt securities or negatively affagments on the debt
securities

The Mexican government currently does not restaist] for many years has not restricted, the riglatbdity of Mexican or
foreign persons or entities to convert Mexican peatn U.S. dollars or to transfer other currenciesof Mexico. However, the
government could institute restrictive exchange matlicies or regulations which could result in agation of the Mexican peso
against the U.S. dollar or other currencies, resyin a reduced yield to holders of the debt séest a possible loss on the debt
securities and a possible decline in the marketevaf the debt securities. In addition, any regtécexchange controls could impair
our ability to make payments on the debt securitiexcordance with the terms of the debt secaritie
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USE OF PROCEEDS

Unless otherwise disclosed in connection with déi@aar offering of securities, we intend to use tiet proceeds from the sale
of the debt securities for general corporate plepos
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DESCRIPTION OF DEBT SECURITIES

Unless otherwise specified in the applicable proggesupplement, the debt securities will be issuater a base indenture,
dated as of September 30, 2009, as amended ani@sgoped by the ninth supplemental indenture, aklitianal supplemental
indentures relating to particular series of debusées (collectively, the “indenture”). The indere is an agreement among us,
Telcel (as and if applicable), the Bank of New Ydtkllon, as trustee, and any other applicable pasyeto.

The debt securities will not be guaranteed by dmyuo subsidiaries. All of our outstanding debtig@tes that were issued in
the Mexican and international markets through megt8mber 2011 are unconditionally guaranteed byetel

The following section summarizes the material tetinag are common to all series of debt securitisseéd by América Mavil
under the indenture, unless otherwise indicatedigsection or in the prospectus supplement rgjat a particular series. We will
describe the particular terms of each series of sieturities offered in a supplement to this progme

Because this section is a summary, it does notitbesevery aspect of the debt securities and ttienture. This summary is
subject to and qualified in its entirety by refererto all the provisions of the indenture, inclydthe definition of various terms used
in the indenture. For example, we describe the imgarfor only the more important terms that haverbgiven special meanings in
the indenture. We also include references in phesig to some sections of the ninth supplemendaliture.

The indenture and its related documents, incluttilegdebt securities that we are offering, conta@full legal text of the
matters summarized in this section. We have filedgy of the base indenture with the SEC as arbéxoi the registration statement
of which this prospectus forms a part. We will leopy of the ninth supplemental indenture andatiditional supplemental
indentures relating to particular series of debusiées with the SEC. Upon request, we will pravigbu with a copy of the indenture.
See “Where You Can Find More Information” for imfeaition concerning how to obtain a copy.

In this section, references to “we,” “us” and “oare to América Mévil, S.A.B. de C.V. only and dat imclude our
subsidiaries or affiliates. References to “holdengan those who have debt securities registertgtinnames on the books that we
or the trustee maintain for this purpose, and lnos¢ who own beneficial interests in debt secwrissued in book-entry form
through The Depository Trust Company or in debtigges registered in street name. Owners of berafinterests in debt securities
should refer to “Form of Debt Securities, Clearargl Settlement.”

The debt securities will be issued in one or merges. The following discussion of provisions of tkebt securities, including,
among others, the discussion of provisions desgrnilmeler “—Optional Redemption,” “—Defaults, Remexdand Waiver of
Defaults,” “—Modification and Waiver” and “—Defeasee,” applies to individual series of debt secesiti

General
Trustee
The trustee has the following two main roles:

o First, the trustee can enforce your rights agaiast we default in respect of the debt securifidsere are some limitations
on the extent to which the trustee acts on youalbelwhich we describe under “—Defaults, Remedied W aiver of
Defaults.”

e Second, the trustee performs administrative ddéitiess, such as making interest payments and sgmditices to holders
of debt securities.
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Ranking of the Debt Securities

We are a holding company and our principal asgetstzares that we hold in our subsidiaries. Thé sieturities will not be
secured by any of our assets or properties. Asudtréy owning the debt securities, you will beeaf our unsecured creditors. The
debt securities will not be subordinated to angwf other unsecured debt obligations. In the eséatbankruptcy or liquidation
proceeding against us, the debt securities wourlki egually in right of payment with all our othersecured and unsubordinated
debt.

Stated Maturity and Maturity

The day on which the principal amount of the dedosities is scheduled to become due is calledstadéed maturity” of the
principal. The principal may become due beforesttaded maturity by reason of redemption or acciterafter a default. The day on
which the principal actually becomes due, whethéhe stated maturity or earlier, is called the tuniy” of the principal.

We also use the terms “stated maturity” and “méattito refer to the dates when interest paymentotre due. For example,
we may refer to a regular interest payment datenvameinstallment of interest is scheduled to becdoeas the “stated maturity” of
that installment. When we refer to the “stated migtuor the “maturity” of the debt securities withit specifying a particular
payment, we mean the stated maturity or maturityha case may be, of the principal.

Form and Denominations

The debt securities will be issued only in registisiorm without coupons and in denominations of.$280,000 and integral
multiples of U.S.$1,000 in excess thereof, unlekerwise specified in the applicable prospectupkupent(Section 302)

Except in limited circumstances, the debt secwitvél be issued in the form of global debt sedesit See “Form of Debt
Securities, Clearing and Settlement.”

Further Issues

Unless otherwise specified in the applicable prosmesupplement, we reserve the right, from timgnte without the consent
of holders of the debt securities, to issue aduii@ebt securities on terms and conditions idahtarthose of the debt securities
(except for issue date, issue price and the date frhich interest will accrue and, if applicablestfbe paid), which additional debt
securities will increase the aggregate principabam of, and will be consolidated and form a sirggeies with, the debt securities.

Three-Month LIBOR

Unless otherwise set forth in the applicable prosgesupplement, the following description will &pf any debt securities
that bear interest at a floating rate based onéFMenth LIBOR. The applicable prospectus supplemeélhset forth any margin
(expressed in percentage terms) that will be atlolent subtracted from, Three-Month LIBOR to deterathe actual floating
interest rate for any such debt securities.

As long as such floating-rate debt securities atstanding, we will maintain a calculation agentdalculating the interest
rates on the floating rate debt securities. Theutation agent will reset the rate of interest lo& debt securities on each interest
payment date. The interest rate set for the defirgies on a particular interest reset date weithain in effect during the interest
period commencing on that interest reset date. Eaelest period will be the period from and inghglan interest reset date to but
excluding the next interest reset date or untilrttegurity date of the debt securities, as the ozegbe.
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The calculation agent will determine the interegérapplicable to the debt securities on the istatetermination date, which
will be the second London Banking Day immediatalgqeding the interest reset date. The interesdetermined on an interest
determination date will become effective on andfahe next interest reset date. “London Banking'Daeans a day on which
commercial banks are open for dealings in U.Sadaleposits in the London interbank market.

The calculation agent will determine the applicabheee-Month LIBOR in accordance with the followipgpvisions:

o With respect to any interest determination datee&@hvionth LIBOR will be the rate (expressed asragdage per
annum) for deposits in U.S. dollars having a matwf three months commencing on the related istexset date that
appears on Reuters Page LIBORO01 as of 11:00 aondfn time) on that interest determination dateolsuch rate
appears, then Three-Month LIBOR, in respect of iarest determination date will be determinedéonordance with the
following provisions.

o With respect to an interest determination date bitkvno rate appears on Reuters Page LIBORO01 allcalation agent
will request the principal London offices of eadifaur major reference banks in the London intekbararket (which ma
include affiliates of any underwriters), as selddtg the calculation agent, to provide its offegegbtation (expressed as a
percentage per annum) for deposits in U.S. doltarthe period of three months, commencing on étated interest reset
date, to prime banks in the London interbank maaketpproximately 11:00 a.m. (London time) on ihtdrest
determination date and in a principal amount thaépresentative for a single transaction in UdBack in that market at
that time. If at least two quotations are providbeén Three-Month LIBOR on that interest determoratiate will be the
arithmetic mean of those quotations.

« If fewer than two quotations are provided, thenéBaMonth LIBOR on the interest determination dailelve the
arithmetic mean of the rates quoted at approximdt&i00 a.m. (New York City time) on the interestermination di by
three major banks in New York City (which may inbuaffiliates of any underwriters) selected bydhkulation agent f
loans in U.S. dollars to leading European banksafperiod of three months, commencing on theedlatiterest reset date,
and in a principal amount that is representativeafsingle transaction in U.S. dollars in that neadt that time. If at least
two such rates are so provided, Three-Month LIB@Rhe interest determination date will be the anigtic mean of such
rates.

o If fewer than two such rates are so provided, TiMeath LIBOR on the interest determination datel Wwé Three-Month
LIBOR in effect with respect to the immediately peding interest determination date.

“Reuters Page LIBORO01” means the display that apgpe@ Reuters (or any successor service) on pd&8@R01 (or any page
as may replace such page on such service) forutpoge of displaying London interbank offered ratesajor banks for U.S.
dollars.

Interest on the debt securities will be calculadadhe basis of a 360-day year and the actual nuoflzays elapsed.

All percentages resulting from any calculation oy interest rate for the debt securities will berrded, if necessary, to the
nearest one hundred thousandth of a percentage witim five one-millionths of a percentage poiatinded upward (e.g.,
4.876545% (or .04876545) would be rounded to 4.B¥6%or .0487655)), and all U.S. dollar amounts widag rounded to the
nearest cent, with one-half cent being rounded wvgpwa

The interest rate payable on the debt securiti#siot be higher than the maximum rate permitted\Nieyv York state law as
that law may be modified by U.S. law of generallaapion.

11
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The calculation agent will publish the interestipéy the interest payment date, the interest @atéhfat interest period, and the
amount of interest to be paid on the debt secarftieeach interest period in the manner for giviogce to holders of the debt
securities described below. The calculations ofctideulation agent will, in the absence of manifgsbr, be conclusive for all
purposes and binding on the holders of debt séestrit

Payment Provisions
Payments on the Debt Securities

We will pay interest on the debt securities onittierest payment dates stated in the applicablgpgaius supplement and at
maturity. Each payment of interest due on an istggayment date or at maturity will include inter@scrued from and including the
last date to which interest has been paid or madiable for payment, or from the issue date, ifimdas been paid or made available
for payment, to but excluding the relevant paynuate.

For interest due on a debt security on an intgraginent date, we will pay the interest to the holdevhose name the debt
security is registered at the close of businesthemegular record date relating to the interegtrmmnt date. For interest due at
maturity but on a day that is not an interest payndate, we will pay the interest to the persopertity entitled to receive the
principal of the debt security. For principal dueadebt security at maturity, we will pay the amioio the holder of the debt security
against surrender of the debt security at the prpleee of payment{Section 306)

Unless otherwise specified in the applicable progmesupplement, we will compute interest on debtigties bearing interest
at a fixed rate on the basis of a 360-day yeawefve 30-day months (subject to the provisions dieed under “—Peso-
Denominated Debt Securities”) and we (or a calauiadgent) will compute interest on debt securitiearing interest at a floating
rate based on LIBOR on the basis of the actual murabdays during the relevant interest period a360-day year.

The regular record dates relating to the interagtnent dates for any debt security will be setfantthe applicable prospectus
supplement.

Payments on Global Debt Securitidsor debt securities issued in global form, we wilke payments on the debt securities in
accordance with the applicable procedures of tipesitary as in effect from time to tim&ection 1002Ynder those procedures, we
will make payments directly to the depositary,temiominee, and not to any indirect holders who bemeficial interests in a global
debt security. An indirect holder’s right to reaeithose payments will be governed by the rulespgactices of the depositary and its
participants.

Payments on Certificated Debt Securitiéor debt securities issued in certificated form wikkpay interest that is due on an
interest payment date by check mailed on the istgr@yment date to the holder at the holder’s addsbown on the trustee’s records
as of the close of business on the regular recate, dnd we will make all other payments by chedhé paying agent described
below, against surrender of the debt security payments by check may be made in next-day fundsjghfunds that become
available on the day after the check is cashadelfssue debt securities in certificated form, kotdof debt securities in certificated
form will be able to receive payments of principad interest on their debt securities at the officeur paying agent maintained in
New York City.(Sections 202 and 306)

Payment When Offices Are Closed

If any payment is due on a debt security on a Hayis not a business day, we will make the payroarihe day that is the next
business day. Payments postponed to the next Isssitagy in this situation will be treated underitidenture as if they were made on
the original due date. Postponement of this kinldvait result in a default under the debt secusitie the indenture. If interest on the
debt securities is calculated on the basis of ad#80year of twelve 30-day months, no interest aditrue on the postponed amount
from the original due date to the next day that Bisiness day.

12
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“Business day” means each Monday, Tuesday, Wedpge$tarsday and Friday that is (a) not a day oncilanking
institutions in New York City or Mexico City gendiraare authorized or obligated by law, regulat@rexecutive order to close and
(b) a day on which banks and financial institutiomdlexico are open for business with the geneualip.

Peso-Denominated Debt Securities

Unless otherwise specified in the applicable progmesupplement with respect to peso-denominatetisgeurities, the
following provisions shall apply.

Interest

We will compute interest on debt securities denat@d in Mexican pesos on the basis of the actuabeu of days during the
relevant interest period and a 360-day year.

Payment Currency

Payments in U.S. Dollar$ayment of principal, interest, additional amaguentd any other amounts due in respect of debt
securities denominated in Mexican pesos will beenadcept as provided below, in U.S. dollars, imants determined by the
calculation agent by translating the Mexican pesounts into U.S. dollars at the Settlement Rattherapplicable Rate Calculation
Date.

For the purposes of translating Mexican peso ansouatd U.S. dollars:

“Settlement Rate” means the Mexican peso/U.S. deltahange rate (the “FIX FX Rate”) reported by Bamco de México
(Bank of Mexico) as the average of quotes in theledale foreign exchange market in Mexico for temtions payable in 48 hours
on its website (which, at the date hereof, is ledatthttp://www.banxico.gob.npon the applicable Rate Calculation Date. In the
event that the FIX FX Rate is not so available 1®03.m. (Mexico City time) on any Rate Calculatidate, then the Settlement Rate
for such Rate Calculation Date will be determingdh® calculation agent by taking the arithmeti@amésuch mean, the “Alternative
Rate”) of the Mexican peso/U.S. dollar exchange fat the foreign exchange market in Mexico fongactions payable in 48 hours
offered at or about such time on such date bydind® Nacional de México, S.A., Institucion de Baktdtiple, (i) Banco Inbursa,
S.A., Institucion de Banca Multiple, Grupo Finamoiégnbursa, and (iii) The Bank of New York Melloth¢ “Reference Banks”);
provided however that if any of the Reference Banks ceases to sifeh an exchange rate, that bank will be replégads, for the
purpose of determining the Alternative Rate, witbhther leading bank or financial institution. Iretevent that the calculation agent
determines (in its sole and absolute discretioad tieither the FIX FX Rate nor the Alternative Re&i@ be ascertained on a Rate
Calculation Date in accordance with the foregothg, calculation agent will determine the Settlenfate (and method of
determining the Settlement Rate) in respect of glath in its sole and absolute discretion, takitig consideration all available
information that in good faith it deems relevant.

“Rate Calculation Date” means the second MexicarD@)Y immediately preceding an interest payment,datdurity date or
redemption date, as applicable. Notwithstandingptieeeding sentence, if the Rate Calculation Bat®t a business day, then the
Rate Calculation Date will be the immediately pding Mexican FX dayi(e., prior to such second Mexican FX Day) that is a
business day.

“Mexican FX Day” means each Monday, Tuesday, WedagsThursday and Friday that is (i) not a day ¢rclv banking
institutions or foreign exchange markets in Mex@ity generally are authorized or obligated by la@gulation or executive order to
close and (ii) a day on which banking instituti@msl foreign exchange markets in Mexico City arendipe business with the general
public.

The FIX FX Rate for each Rate Calculation Datdss aublished in the Official Gazette (tBéario Oficial de la Federacion
on the succeeding Mexican FX Day.
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As long as the debt securities are outstandingyilvenaintain a calculation agent for determinitg tSettlement Rate on each
Rate Calculation Date. Each determination of tHeutation agent will, in the absence of manifesberbe conclusive for all
purposes and binding on us and the holders ofeébeskcurities.

The calculation agent will give notice to holdefdhe debt securities of the Settlement Rate aadX$. dollar amounts to be
paid per Ps.1,000,000 principal amount of debtiesi on the business day immediately precediegtplicable payment date in
the manner described under “—Notices.”

Election for Payment in Mexican Pesd@sholder of the debt securities may elect to ineceayment of principal, interest,
additional amounts and any other amounts due jgerdf the debt securities in Mexican pesos. Al&olvho wishes to elect to
receive a particular payment in Mexican pesos masty the principal paying agent no later than ¢ighth day preceding the
applicable payment date (but not earlier than ti@ieable record date). Holders who wish to rec@agments in Mexican pesos
must deliver a separate notice of any such elegtitmrespect to each payment date. Holders who loevieficial interests in a global
debt security through accounts with Euroclear Bak/N.V. (“Euroclear”) or Clearstream Bankirgpciété anonyme
(“Clearstream”) must arrange to have such notigergon their behalf. See “Form of Securities, Gtepand Settlement” in this
prospectus.

Paying Agents

If we issue debt securities in certificated forng may appoint one or more financial institutionatb as our paying agents, at
whose designated offices the debt securities mayulrendered for payment at their maturity. We @adg, replace or terminate
paying agents from time to timprovidedthat if any debt securities are issued in certiéideform, so long as such debt securities are
outstanding, we will maintain a paying agent in Néark City. We may also choose to act as our owyingaagent. Initially, we
have appointed the trustee, at its corporate tffise in New York City, as a paying agent. We muostify you of changes in the
paying agents as described under “—Notices.”

Unclaimed Payments

All money paid by us to the trustee or any payiggrd that remains unclaimed at the end of two yattes the amount is due to
a holder will be repaid to us. After that two-y@eriod, the holder may look only to us for paymand not to the trustee, any paying
agent or anyone elsgSection 1003)

Payment of Additional Amounts

We are required by Mexican law to deduct Mexicathiadlding taxes from payments of interest to hadd#rdebt securities
who are not residents of Mexico for tax purposedesxribed under “Taxation—Mexican Tax Consideratid

We will pay to holders of the debt securities diliional amounts that may be necessary so thay et payment of interest
or principal to the holder will not be less thae imount provided for in the debt securities. Bypayment, we mean the amount
that we or our paying agent will pay the holdeeafteducting or withholding an amount for or oncact of any present or future
taxes, duties, assessments or other governmertaehimposed or levied with respect to that payrbgm Mexican taxing
authority.

Our obligation to pay additional amounts is, howeseabject to several important exceptions. We moll pay additional
amounts to or on behalf of any holder or benefigigher, or to the trustee, for or on account of afithe following:

e any taxes, duties, assessments or other governinsbatges imposed solely because at any time therewas a
connection between the holder and Mexico (othan tha mere receipt of a payment or the ownershiptding of a debt
security);
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e any taxes, duties, assessments or other governinsbatges imposed solely because the holder ootrer person fails to
comply with any certification, identification ortar reporting requirement concerning the natiopalgsidence, identitgr
connection with Mexico of the holder or any beniefiowner of the debt security if compliance isuiegd by law,
regulation or by an applicable income tax treatwhich Mexico is a party, as a precondition to egéon from, or
reduction in the rate of, the tax, assessmentt@r@overnmental charge and we have given the foitdeasBO calende
days’ notice prior to the first payment date wiglspect to which such certification, identificatimnreporting requirement
is required to the effect that holders will be riegd to provide such information and identification

e any taxes, duties, assessments or other governinsbatges with respect to a debt security presediotepayment more
than 15 days after the date on which the paymerarhe due and payable or the date on which payrhergdf is duly
provided for and notice thereof given to holderkjohever occurs later, except to the extent thehtiiders of such debt
security would have been entitled to such additianzounts on presenting such debt security for genron any date
during such 15-day period;

e any estate, inheritance, gift or other similar @ssessment or other governmental charge imposkdesgpect to the debt
securities;

e any tax, duty, assessment or other governmentayjehmyable otherwise than by deduction or withimgidrom payment
on the debt securities;

e any payment on a debt security to a holder thatfiduciary or partnership or a person other thensole beneficial owner
of any such payment, to the extent that a beneficiasettlor with respect to such fiduciary, a niemof such a
partnership or the beneficial owner of the paynvemtild not have been entitled to the additional ant®had the
beneficiary, settlor, member or beneficial owneerbthe holder of such debt security;

e any taxes, duties, assessments or other governinsbatges that are imposed on a payment to anichdiand are
required to be made pursuant to European Counrgciive 2003/48/EC on the taxation of savings ineamany other
directive implementing the conclusions of the ECRElouncil meetings of November 26 and 27, 2000 ebdwer 13,
2001, and January 21, 2003, or any law or agreeimgi¢menting or complying with, or introduced irder to conform
to, such a directive; and

e any combination of the items in the bullet poirt®we.(Section 1009)

The limitations on our obligations to pay additibamounts described in the second bullet point abeill not apply if the
provision of information, documentation or otheidmnce described in the applicable bullet point Mdae materially more onerous,
in form, in procedure or in the substance of infation disclosed, to a holder or beneficial ownea alfebt security, taking into
account any relevant differences between U.S. aexiddn law, regulation or administrative practiten comparable information or
other reporting requirements imposed under U.Slaaxincluding the United States/Mexico Income Tagaty), regulations
(including proposed regulations) and administrafixectice (Section 1009(a))

Applicable Mexican regulations currently allow wswithhold at a reduced rate, provided that we dgmyith certain
information reporting requirements. Accordinglye timitations on our obligations to pay additioaatounts described in the second
bullet point above also will not apply unless (a9 provision of the information, documentation tires evidence described in the
applicable bullet point is expressly required by #pplicable Mexican regulations, (b) we cannoaiobthe information,
documentation or other evidence necessary to comigiiythe applicable Mexican regulations on our dimough reasonable
diligence and (c) we otherwise would meet the neguents for application of the applicable Mexicagulations.
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In addition, the limitation described in the secdmidlet point above does not require that any perswluding any non-
Mexican pension fund, retirement fund or finanaiatitution, register with the Ministry of Finane@ad Public CreditSecretaria de
Hacienda y Crédito Publigao establish eligibility for an exemption front, @ reduction of, Mexican withholding tax.

We will remit the full amount of any Mexican taxeghheld to the applicable Mexican taxing authestin accordance with
applicable law. We will also provide the trustee¢hndocumentation satisfactory to the trustee eighgnthe payment of Mexican
taxes in respect of which we have paid any additiamounts. We will provide copies of such docuragon to the holders of the
debt securities or the relevant paying agent upqoest(Section 1009(a))

In the event that additional amounts actually peiith respect to the debt securities pursuant tgptheeding paragraphs are
based on rates of deduction or withholding of watlding taxes in excess of the appropriate rateiegdge to the holder of such debt
securities, and as a result thereof such holdentified to make a claim for a refund or crediso€h excess from the authority
imposing such withholding tax, then such holdetlshg accepting such debt securities, be deeméate assigned and transferred
all right, title and interest to any such claim forefund or credit of such excess to us. Howdwemaking such assignment, the
holder makes no representation or warranty thawilde entitled to receive such claim for a refumdcredit and incurs no other
obligation with respect theretSection 1009(d))

Any reference in this prospectus, the indenturg,amplicable supplemental indenture or the debirses to principal,
premium, if any, interest or any other amount péyabrespect of the debt securities by us wildeemed also to refer to any
additional amounts that may be payable with resjoeittat amount under the obligations referredtthis subsectior{Section
1009(e))

Optional Redemption

We will not be permitted to redeem the debt seiasrivefore their stated maturity, except as s¢h foelow. The debt securities
will not be entitled to the benefit of any sinkinghd—meaning that we will not deposit money ongutar basis into any separate
account to repay your debt securities. In addityau, will not be entitled to require us to repuredgour debt securities from you
before the stated maturit§Section 1101(a))

Optional Redemption

If so indicated in the applicable prospectus suppla, we will be entitled, at our option, to redessme or all of the
outstanding debt securities from time to time atrdgdemption price set forth in the applicable peasus supplement. If the debt
securities are redeemable only on or after a spdaifate or upon the satisfaction of additionaldittons, the prospectus supplement
will specify the date or describe the conditiomse&ch case we will also pay you accrued and unpggcest, if any, through the
redemption date. Debt securities will stop beangrest on the redemption date, even if you docobéect your money(Sections
301, 1101 and 1104)

Redemption for Taxation Reasons

If, as a result of any amendment to, or changtha]aws (or any rules or regulations thereundeRl@xico or any political
subdivision or taxing authority thereof or theraifecting taxation, or any amendment to or changai official interpretation or
application of such laws, rules or regulations,shiimendment to or change of such laws, rulesgpiagons becomes effective on
or after the date on which the debt securitiessaueed, we would be obligated, after taking suchsuees as we may consider
reasonable to avoid this requirement, to pay anftili amounts in excess of those attributable teegiéan withholding tax rate of
4.9% with respect to the debt securities (see “—ihaltal Amounts” and “Taxation—Mexican Tax Considgons”), then, at our
option, all, but not less than all, of the debtuséies may be redeemed at any time on giving est than 30 nor more than 60 days’
notice, at a redemption price equal to 100% ofatistanding principal amount of the debt securlieisig redeemed, plus accrued
and unpaid interest, any premium applicable incee of a
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redemption prior to maturity and any additional amis due thereon up to but not including the datedemptionprovided
howeverthat (1) no notice of redemption for tax reasoray be given earlier than 90 days prior to thelestrHate on which we
would be obligated to pay these additional amoifrdgpayment on the debt securities were then dde(2) at the time such notice of
redemption is given such obligation to pay suchtamthl amounts remains in effe¢Bection 1101(c))

Prior to the publication of any notice of redemptfor taxation reasons, we will deliver to the tags

o a certificate signed by one of our duly authoripeggresentatives stating that we are entitled tecethe redemption and
setting forth a statement of facts showing thatcibreditions precedent to our right of redemptiontéxation reasons have
occurred; and

« an opinion of Mexican legal counsel (which may e @ounsel) of recognized standing to the effeat tie have or will
become obligated to pay such additional amoungsrasult of such change or amendmé®ection 1101(d))

This notice, after it is delivered to the holdevd| be irrevocable(Section 1102)

Covenants

The following covenants will apply to us and certaf our subsidiaries for so long as any debt sgcremains outstanding.
These covenants restrict our ability and the ahbilftthese subsidiaries to enter into certain @matisns. However, these covenants do
not limit our ability to incur indebtedness or réguus to comply with financial ratios or to maimapecified levels of net worth or
liquidity.

Limitation on Liens

We may not, and we may not allow any of our rettdcsubsidiaries to, create, incur, issue or asauygdiens on our restricted
property to secure debt where the debt secureddiylgns, plus the aggregate amount of our atalile debt and that of our
restricted subsidiaries in respect of sale ancelessk transactions, would exceed an amount eqaal smgregate of 15% of our
Consolidated Net Tangible Assets unless we seberdebt securities equally with, or prior to, tleddsecured by such liens. This
restriction will not, however, apply to the folloug:

« liens on restricted property acquired and existinghe date the property was acquired or arisitey afich acquisition
pursuant to contractual commitments entered intwr po such acquisition;

o liens on any restricted property securing debtrirezlior assumed for the purpose of financing itslpase price or the dbs
of its construction, improvement or repgirpvidedthat such lien attaches to the restricted ptypeithin 12 months of it
acquisition or the completion of its constructionprovement or repair and does not attach to ahgraestricted property

o liens existing on any restricted property of arstrieted subsidiary prior to the time that the niegtd subsidiary became a
subsidiary of ours or liens arising after that tiomeler contractual commitments entered into poartd not in
contemplation of that event;

o liens on any restricted property securing debt olyed subsidiary of ours to us or to another ofsubsidiaries; and

o liens arising out of the refinancing, extensiomawal or refunding of any debt described aboveyigen that the
aggregate principal amount of such debt is noeiased and such lien does not extend to any addlitiestricted property.
(Section 1006)

“Consolidated Net Tangible Assets” means total obdated assets less (1) all current liabilitiey, ll goodwill, (3) all trade
names, trademarks, patents and other intellectopkpty assets and (4) all licenses, each as ghtdn our most recent consolidated
balance sheet and computed in accordance witmhtienal Financial Reporting Standards (“IFR$3ection 102)
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“Restricted property” means (1) any exchange aadstnission equipment, switches, cellular baseosigtimicrocells, local
links, repeaters and related facilities, whetheneavas of the date of the indenture or acquirest #ffat date, used in connection with
the provision of telecommunications services in Mexincluding any land, buildings, structures arider equipment or fixtures that
constitute any such facility, owned by us or owtiieted subsidiaries and (2) any share of capitatk of any restricted subsidiary.
(Section 102)

“Restricted subsidiaries” means our subsidiaries thivn restricted propertgSection 102)

Limitation on Sales and Leasebacks

We may not, and we may not allow any of our rewdcesubsidiaries to, enter into any sale and leadetransaction without
effectively providing that the debt securities vii# secured equally and ratably with or prior ®dhle and leaseback transaction,
unless:

o the aggregate principal amount of all debt thestantding that is secured by any lien on any rdsttiproperty that does
not ratably secure the debt securities (excludmgsecured indebtedness permitted under “—Limitetio Liens”) plus
the aggregate amount of our attributable debt hedttributable debt of our restricted subsidiainegspect of sale and
leaseback transactions then outstanding (otherahgisale and leaseback transaction permitted uhddollowing bullet
point) would not exceed an amount equal to 15%uofG@onsolidated Net Tangible Assets; or

e we or one of our restricted subsidiaries, withinmd@nths of the sale and leaseback transactione @i amount of our
secured debt which is not subordinate to the dahirgties in an amount equal to the greater ofl{&)net proceeds of the
sale or transfer of the property or other assetisate the subject of the sale and leaseback ttmsand (2) the fair
market value of the restricted property leag8ection 1008)

“Sale and leaseback transaction” means an arrangdiatveen us or one of our restricted subsidiaesa bank, insurance
company or other lender or investor where we omesiricted subsidiary leases a restricted progertgn initial term of three years
or more that was or will be sold by us or our liettd subsidiary to that lender or investor foakegrice of U.S.$1 million (or its
equivalent in other currencies) or mof®ection 102)

“Attributable debt” means, with respect to any sahel leaseback transaction, the lesser of (1)dherfarket value of the asset
subject to such transaction and (2) the preseneyaliscounted at a rate per annum equal to tlcewlis rate of a capital lease
obligation with a like term in accordance with IFRS the obligations of the lessee for net rengafrpents (excluding amounts on
account of maintenance and repairs, insurances tassessments and similar charges and contirgygs) during the term of the
lease(Section 102)

Limitation on Sale of Capital Stock of Telcel

We may not, and we may not allow any of our sulasids to, sell, transfer or otherwise dispose gfsdrares of capital stock of
Telcel if following such sale, transfer or dispasitwe would own, directly or indirectly, less thé) 50% of the voting power of all
of the shares of capital stock of Telcel and (2)o5tf all of the shares of capital stock of Tel¢8ection 1007)

Provision of Information

We will furnish the trustee with copies of our aahteport and the information, documents and atbports that we are
required to file with the SEC pursuant to Secti@mt 15(d) of the U.S. Securities Exchange Act@84, as amended (the “Exchange
Act”), including our annual reports on Form 20-Flaeports on Form 6-K, within 15 days after we fhlem with the SEC. In
addition, we will make the same information, docutseand other reports available, at our expendeglters who so request in
writing. (Section 1005)
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In the event that, in the future, we are not rezplibo file such information, documents or otheoreppursuant to Section 13 or
15(d) of the Exchange Act, we will furnish on ageaably prompt basis to the trustee and holdersselrequest in writing,
substantially the same financial and other inforamathat we would be required to include and filean annual report on Form 20-F
and reports on Form 6-KSection 1005)

If we become aware that a default or event of detawan event that with notice or the lapse ofdiwmould be an event of
default has occurred and is continuing, as the casebe, we will deliver a certificate to the testescribing the details thereof and
the action we are taking or propose to tgksection 1004)

Merger, Consolidation or Sale of Assets

We may not consolidate with or merge into any ogierson or, directly or indirectly, transfer, copveell, lease or otherwise
dispose of all or substantially all of our assetd properties and may not permit any person toalalee with or merge into us,
unless all of the following conditions are met:

o if we are not the successor person in the trarsgdtie successor is organized and validly existimger the laws of
Mexico or the United States or any political sulsln thereof and expressly assumes our obligatioder the debt
securities or the indenture;

o immediately after the transaction, no default urtderdebt securities has occurred and is contintingthis purpose,
“default under the debt securities” means an evtdefault or an event that would be an event é&ude with respect to
the debt securities if the requirements for givirsgdefault notice and for our default having totsare for a specific
period of time were disregarded. See “—DefaultspBdies and Waiver of Defaults”; and

+ we have delivered to the trustee an officer’s fiegtie and opinion of counsel, each stating, anmathgr things, that the
transaction complies with the indentu¢®ection 801)

If the conditions described above are satisfiedyillenot have to obtain the approval of the hokler order to merge or
consolidate or to sell or otherwise dispose offroperties and assets substantially as an entlregddition, these conditions will
apply only if we wish to merge into or consolidatith another person or sell or otherwise disposalladr substantially all of our
assets and properties. We will not need to satiiefge conditions if we enter into other types ahsactions, including any transaction
in which we acquire the stock or assets of angibeson, any transaction that involves a changemtral of our company, but in
which we do not merge or consolidate, and any #retin in which we sell or otherwise dispose of ldgn substantially all our
assets.

Defaults, Remedies and Waiver of Defaults

You will have special rights if an event of defawlth respect to the debt securities you hold cgeund is not cured, as
described below.

Events of Default
Each of the following will be an “event of default’ith respect to the debt securities:
« we fail to pay interest on any debt security witBthdays after its due date;

« we fail to pay the principal or premium, if any,arfy debt security on its due date;

e we remain in breach of any covenant in the indentor the benefit of holders of the debt securjties 60 days after we
receive a notice of default (sent by the trustetherholders of not less than 25% in principal antaf the debt securities)
stating that we are in breach;

« we or Telcel experience a default or event of défander any instrument relating to debt havingaggregate principal
amount exceeding U.S.$25 million (or its equivali@nbther currencies) that constitutes a failurpay principal or interest
when due or results in the acceleration of the gdebt to its maturity;
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« afinal judgment is rendered against us or Teltan aggregate amount in excess of U.S.$25 mi{boiits equivalent in
other currencies) that is not discharged or boridédll within 30 days; or

« we or Telcel file for bankruptcy, or other event$dankruptcy, insolvency or reorganization or saniproceedings occur
relating to us or Telcel.

Remedies Upon Event of Default

If an event of default with respect to the debusities occurs and is not cured or waived, thetémisat the written request of
holders of not less than 25% in principal amourthefdebt securities, may declare the entire gral@mount of all the debt
securities to be due and payable immediately, st @ny such declaration the principal, any accioedest and any additional
amounts shall become due and payable. If, howaweeyvent of default occurs because of a bankrupisglvency or reorganization
relating to us or Telcel, the entire principal amiof all the debt securities and any accrued @steand any additional amounts will
be automatically accelerated, without any actiohaytrustee or any holder and any principal, ageor additional amounts will
become immediately due and payalffection 502)

Each of the situations described in the precedarggraph is called an acceleration of the matofithe debt securities. If the
maturity of the debt securities is acceleratedapaigment for payment has not yet been obtaitedhotlders of a majority in
aggregate principal amount of the debt securitiag oancel the acceleration for all the debt saestiprovided that all amounts then
due (other than amounts due solely because ofauagieration) have been paid and all other defailtsrespect to the debt
securities have been cured or waiv&kection 502)

If any event of default occurs, the trustee wild@apecial duties. In that situation, the trustdebe obligated to use those of
its rights and powers under the indenture, andéothhe same degree of care and skill in doinghst a prudent person would use
under the circumstances in conducting his or her affairs.

Except as described in the prior paragraph, theteeuis not required to take any action underrileriture at the request of any
holders unless the holders offer the trustee redserprotection, known as an indemnity, from experend liability. If the trustee
receives an indemnity that is reasonably satisfgdtoit, the holders of a majority in principal ammt of the debt securities may
direct the time, method and place of conductinglamguit or other formal legal action seeking aemedy available to the trustee.
These majority holders may also direct the trustgeerforming any other action under the indentuith respect to the debt
securities(Sections 512 and 603(e))

Before you bypass the trustee and bring your owusuit or other formal legal action or take othepstto enforce your rights
or protect your interests relating to the debt sé&es, the following must occur:

e you must give the trustee written notice that aenéwf default has occurred and the event of defead not been cured or
waived;

o the holders of not less than 25% in principal ant@dfithe debt securities must make a written regilnes the trustee take
action with respect to the debt securities becafiffee default and they or other holders must dffethe trustee indemnity
reasonably satisfactory to the trustee againstabeand other liabilities of taking that action;

o the trustee must not have taken action for 60 déwgs the above steps have been taken; and

o during those 60 days, the holders of a majoritgrincipal amount of the debt securities must neehgiven the trustee
directions that are inconsistent with the writteguest of the holders of not less than 25% in fpai@mount of the debt
securities(Section 507)

You will be entitled, however, at any time to briadgawsuit for the payment of money due on yourt deburities on or after its
due date(Section 508)
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Book-entry and other indirect holders should corhdir banks or brokers for information on howgtee notice or direction to
or make a request of the trustee and how to decfacancel an acceleration of the maturity.

Waiver of Default

The holders of not less than a majority in printgraount of the debt securities may waive a patudtefor all the debt
securities. If this happens, the default will beated as if it had been cured. No one can waiayment default on any debt security,
however, without the approval of the particulardeslof that debt securit{Section 513)

Modification and Waiver
There are three types of changes we can make indbature and the outstanding debt securities uheéeindenture.

Changes Requiring Each Holder’'s Approval

The following changes cannot be made without the@ml of each holder of an outstanding debt sgcaffected by the
change:

e achange in the stated maturity of any principahterest payment on a debt security;

o areduction in the principal amount, the interast ior the redemption price for a debt security;

e achange in the obligation to pay additional amsunt

e achange in the currency of any payment on a dehirgy other than as permitted by the debt segurit

« achange in the place of any payment on a debtiggcu

« an impairment of the holder’s right to sue for payof any amount due on its debt security;

e areduction in the percentage in principal amoditth® debt securities needed to change the indeotuthe outstanding
debt securities under the indenture; and

o areduction in the percentage in principal amoditth@ debt securities needed to waive our compdiamith the indenture
or to waive defaultgSection 902)

Changes Not Requiring Approval

Some changes will not require the approval of hsldé debt securities. These changes are limiteghéaific kinds of changes,
like the addition of covenants, events of defaukecurity, and other clarifications and changes Would not adversely affect the
holders of outstanding debt securities under teriture in any material respe@ection 901)

Changes Requiring Majority Approval

Any other change to the indenture or the debt seesiwill be required to be approved by the hoddefra majority in principal
amount of the debt securities affected by the ceamgvaiver. The required approval must be givemwhbtten consent(Section 902)

The same majority approval will be required fota®btain a waiver of any of our covenants in tigenture. Our covenants
include the promises we make about merging andiogeliens on our interests, which we describe urideMerger, Consolidation
or Sale of Assets” and “—Covenants.” If the holdagpprove a waiver of a covenant, we will not havedmply with it. The holders,
however, cannot approve a waiver of any provisioa particular debt security or the indenturet affécts that debt security, that we
cannot change without the approval of the holdehaf debt security as described under in “—Chaifgzgiiring Each Holder’s
Approval,” unless that holder approves the wai¢®ection 1011)
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Book-entry and other indirect holders should cornhdir banks or brokers for information on how ap@l may be granted or
denied if we seek to change the indenture or the skcurities or request a waiver.

Defeasance

We may, at our option, elect to terminate (1) &lbwr obligations with respect to the debt secesif{‘legal defeasance”), except
for certain obligations, including those regardamy trust established for defeasance and obligatielating to the transfer and
exchange of the debt securities, the replacememiutifated, destroyed, lost or stolen debt se@gitind the maintenance of agencies
with respect to the debt securiti&ections 1201 and 120@) (2) our obligations under the covenants in tiienture, so that any
failure to comply with such obligations will not mstitute an event of default (“covenant defeasanicefespect of the debt securities
(Sections 1201 and 1203in order to exercise either legal defeasanceeerant defeasance, we must irrevocably depodit thvét
trustee U.S. dollars or such other currency in Whie debt securities are denominated (the “séesiigurrency”), government
obligations of the United States or a governmeo¥egnmental agency or central bank of the countrgse currency is the securities
currency, or any combination thereof, in such ant®as will be sufficient to pay the principal, piem, if any, and interest
(including additional amounts) in respect of thétdeecurities then outstanding on the maturity détle debt securities, and comply
with certain other conditions, including, withoirltation, the delivery of opinions of counsel aspecified tax and other matters.
(Sections 1201, 1204 and 1205)

If we elect either legal defeasance or covenargatefnce with respect to any debt securities, wé souslect it with respect to
all of the debt securitiesSéction 1201)

Special Rules for Actions by Holders

When holders take any action under the indentuieh ss giving a notice of default, declaring aneta@tion, approving any
change or waiver or giving the trustee an instarctive will apply the following rules.

Only Outstanding Debt Securities are Eligible fatidn by Holders

Only holders of outstanding debt securities willdhigible to vote or participate in any action yiders. In addition, we will
count only outstanding debt securities in deterngnwhether the various percentage requirementsokimg or taking action have
been met. For these purposes, a debt securityatilbe “outstanding” if it has been surrenderedcctorcellation or if we have
deposited or set aside, in trust for its holderneyofor its payment or redemptigigection 102)

Determining Record Dates for Action by Holders

We will generally be entitled to set any day as@ord date for the purpose of determining the heltteat are entitled to take
action under the indenture. In some limited circtamees, only the trustee will be entitled to se¢ard date for action by holders. If
we or the trustee set a record date for an appmwvather action to be taken by holders, that wstaction may be taken only by
persons or entities who are holders on the recatel @hd must be taken during the period that weifyfer this purpose, or that the
trustee specifies if it sets the record date. Winettrustee, as applicable, may shorten or lemgthis period from time to time. This
period, however, may not extend beyond the 180gtater the record date for the action. In additi@tord dates for any global debt
securities may be set in accordance with procedestblished by the depositary from time to tif@ection 105)

Transfer Agents

We may appoint one or more transfer agents, at evdesignated offices any debt securities in ceatifid form may be
transferred or exchanged and also surrenderedebpéyment is made at maturity. Initially, we happainted the trustee, at its
corporate trust office in New York City, as transégent. We may also choose
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to act as our own transfer agent. We must notify gbchanges in the transfer agent as describeerireNotices.” If we issue debt
securities in certificated form, holders of deltigd@ies in certificated form will be able to trdestheir debt securities, in whole or in
part, by surrendering the debt securities, withilg dompleted form of transfer, for registrationtidnsfer at the office of our transfer
agent in New York City. We will not charge any flee the registration or transfer or exchange, ektegt we may require the
payment of a sum sufficient to cover any applicahleor other governmental charge payable in cdiorewith the transfer.
(Sections 304 and 1002)

Notices

As long as we issue debt securities in global faratices to be given to holders will be given to@QTh accordance with its
applicable policies as in effect from time to tinfewe issue debt securities in certificated forrtices to be given to holders will be
sent by mail to the respective addresses of thdehols they appear in the trustee’s records, dhbdendeemed given when mailed.
(Section 107)

Neither the failure to give any notice to a paféciholder, nor any defect in a notice given taagipular holder, will affect the
sufficiency of any notice given to another hold&ection 107)

Governing Law

The indenture and the debt securities will be gogdrby, and construed in accordance with, the te#tise State of New York,
United States of AmericéSection 114)

Submission to Jurisdiction

In connection with any legal action or proceedirigiag out of or relating to the debt securitiegtor indenture (subject to the
exceptions described below), we have:

o submitted to the jurisdiction of any U.S. federaNew York state court in the Borough of Manhattaéne City of New
York, and any appellate court thereof;

o agreed that all claims in respect of such legabadair proceeding may be heard and determineddh BuUS. federal or
New York state court and waived, to the fulleseextpermitted by law, the defense of an incmnient forum to the
maintenance of such action or proceeding and gy df jurisdiction in such action or proceedingamtount of our place
of residence or domicile; and

e appointed CT Corporation System, with an offic&Ht Eighth Avenue, New York, New York 10011, Unitsthtes of
America, as process agent.

The process agent will receive, on our behalf,iseraf copies of the summons and complaint andodimgr process which may
be served in any such legal action or proceedingditt in such New York state or U.S. federal cagitting in New York City.
Service may be made by mailing or delivering a cofguch process to us at the address specifiecedbothe process agent.
(Section 116)

A final judgment in any of the above legal actiangroceedings will be conclusive and may be emdiio other jurisdictions,
in each case, to the extent permitted under thicappe laws of such jurisdiction.

In addition to the foregoing, the holders may séegal process in any other manner permitted byiegipe law. The above
provisions do not limit the right of any holderlidng any action or proceeding against us or oaperties in other courts where
jurisdiction is independently establishé8ection 116)

To the extent that we have or hereafter may acquireave attributed to us any sovereign or othenumity under any law, we
have agreed to waive, to the fullest extent peetiitty law, such immunity from jurisdiction or targiee of process in respect of any
legal suit, action or proceeding arising out ofaating to the indenture or the debt securit{§gction 116)
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Currency Indemnity

Our obligations under the debt securities will lscdarged only to the extent that the relevant éwoisl able to purchase the
securities currency with any other currency paithta holder in accordance with any judgment oenilise. If the holder cannot
purchase the securities currency in the amouninalig to be paid, we have agreed to pay the difiee. The holder, however, agrees
that, if the amount of the securities currency pased exceeds the amount originally to be paiddb kolder, the holder will
reimburse the excess to us. The holder will nadfideyated to make this reimbursement if we aredfadlt of our obligations under
the debt securitiegSection 1010)

Our Relationship with the Trustee

The Bank of New York Mellon is initially serving dise trustee for the debt securities. The Bank@iNork Mellon or its
affiliates may have other business relationshighk ws from time to time.
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DESCRIPTION OF WARRANTS

We may issue warrants, in one or more serieshfoptirchase of debt securities. Warrants may bedssidependently or
together with our debt securities and may be attdt¢b or separate from any offered securitiesdititeon to this summary, you
should refer to the detailed provisions of the ggewarrant agreement for complete terms of therasts and the warrant agreement.
A form of warrant agreement will be filed as an ibxtto the registration statement.

The warrants will be evidenced by warrant certifésa Unless otherwise specified in the prospeatpplement, the warrant
certificates may be traded separately from the deburities, if any, with which the warrant cedifies were issued. Warrant
certificates may be exchanged for new warrantfasates of different denominations at the officeaofagent that we will appoint.
Until a warrant is exercised, the holder of a watrdoes not have any of the rights of a holderusfdebt securities and is not entitled
to any payments on any debt securities issuable apercise of the warrants.

A prospectus supplement accompanying this prospeetating to a particular series of warrants dékcribe the terms of
those warrants, including:

o the title and the aggregate number of warrants;

o the debt securities for which each warrant is agehte;

o the date or dates on which the right to exercish svarrants commence and expire;

« the price or prices at which such warrants arecésaile;

o the currency or currencies in which such warrareseaercisable;

« the periods during which and places at which suatramts are exercisable;

o the terms of any mandatory or optional call praisi,

« the price or prices, if any, at which the warrantsy be redeemed at the option of the holder orheilledeemed upon

expiration;

o the identity of the warrant agent; and

the exchanges, if any, on which such warrants nedjsted.

You may exercise warrants by payment to our waragent of the exercise price, in each case in sugiency or currencies as
are specified in the warrant, and giving your idgrand the number of warrants to be exercised.eGue pay our warrant agent and
deliver the properly completed and executed wararttficate to our warrant agent at the specitifitte, our warrant agent will, as
soon as practicable, forward securities to yowitharized denominations or share amounts. If yarase less than all of the
warrants evidenced by your warrant certificate, willibe issued a new warrant certificate for teeaining amount of warrants.
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FORM OF SECURITIES, CLEARING AND SETTLEMENT

Global Securities

Unless otherwise specified in the applicable progmesupplement, the following information relaeshe form, clearing and
settlement of U.S. dollar-denominated debt se@iti

We will issue the securities in global form, withaoterest coupons. Securities issued in globahfaiill be represented, at
least initially, by one or more global debt sedest Upon issuance, global securities will be dgpdawith the trustee as custodian for
The Depository Trust Company (“DTC”), and registeie the name of Cede & Co., as DTC'’s partnersbiminee. Ownership of
beneficial interests in each global security wéllbnited to persons who have accounts with DTComvlwe refer to as DTC
participants, or persons who hold interests thrdD@i participants. We expect that, under procedastablished by DTC,
ownership of beneficial interests in each globalsigy will be shown on, and transfer of ownersbffihose interests will be effected
only through, records maintained by DTC (with regfe interests of DTC participants) and the res@fiDTC participants (with
respect to other owners of beneficial interesthénglobal securities).

Beneficial interests in the global securities maychedited within DTC to Euroclear and Clearstreamibehalf of the owners of
such interests.

Investors may hold their interests in the globalusities directly through DTC, Euroclear or Cleegsim, if they are participants
in those systems, or indirectly through organizatithat are participants in those systems.

Beneficial interests in the global securities maybe exchanged for securities in physical, ceatfd form except in the
limited circumstances described below.

Book-Entry Procedures for Global Securities

Interests in the global securities will be subjedthe operations and procedures of DTC, Euro@adrClearstream. We
provide the following summaries of those operatiand procedures solely for the convenience of tovesThe operations and
procedures of each settlement system are contiojledat settlement system and may be changedydiraa. We are not responsible
for those operations or procedures.

DTC has advised that it is:
o alimited purpose trust company organized undeNgae York Banking Law;

e a“banking organization” within the meaning of thew York Banking Law;
e« amember of the U.S. Federal Reserve System;
e a“clearing corporation” within the meaning of thew York Uniform Commercial Code; and

o a‘“clearing agency” registered pursuant to the igioms of Section 17A of the Exchange Act.

DTC was created to hold securities for its partiaits and to facilitate the clearance and settleiesecurities transactions
between its participants through electronic comjzeel book-entry changes to the accounts of itdgiaants. DTC's participants
include securities brokers and dealers; banksrastlcompanies; clearing corporations; and cedd#ier organizations. Indirect
access to DTC's system is also available to othiech as securities brokers and dealers; bankgastccbmpanies; these indirect
participants clear through or maintain a custodidtionship with a DTC participant, either dirgadlr indirectly. Investors who are
not DTC participants may beneficially own secustieeld by or on behalf of DTC only through DTC papants or indirect
participants in DTC.
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So long as DTC or its nominee is the registeredeswaii a global security, DTC or its nominee will é@nsidered the sole
owner or holder of the securities represented hyglobal security for all purposes under the itden Except as provided below,
owners of beneficial interests in a global security

« will not be entitled to have securities represefitgthe global security registered in their names;
« will not receive or be entitled to receive physjaartificated securities; and

« will not be considered the registered owners odéid of the securities under the indenture formnypose, including with
respect to the giving of any direction, instructmmapproval to the trustee under the indenture.

As a result, each investor who owns a benefictalrast in a global security must rely on the praces of DTC to exercise any
rights of a holder of securities under the indemf{and, if the investor is not a participant oiiragirect participant in DTC, on the
procedures of the DTC participant through whichitheestor owns its interest).

Payments of principal, premium, if any, and intexeish respect to the securities represented biplaad security will be made
by the trustee to DTC’s nominee as the registeoddiehn of the global security. Neither we nor thestee will have any responsibility
or liability for the payment of amounts to ownefdeneficial interests in a global security, foyaspect of the records relating to or
payments made on account of those interests by BTfdr maintaining, supervising or reviewing aregords of DTC relating to
those interests.

Payments by participants and indirect participam@®TC to the owners of beneficial interests in@bgl security will be
governed by standing instructions and customargtipes and will be the responsibility of those #pants or indirect participants
and not of DTC, its nominee or us.

Transfers between participants in DTC will be eféelcunder DTC’s procedures and will be settlecaime-day funds.
Transfers between participants in Euroclear or Stesam will be effected in the ordinary way untter rules and operating
procedures of those systems.

Cross-market transfers between DTC participantshermne hand, and Euroclear or Clearstream paatits, on the other
hand, will be effected within DTC through the DT@&rficipants that are acting as depositaries foo&8ear and Clearstream. To
deliver or receive an interest in a global securiid in a Euroclear or Clearstream account, aestor must send transfer
instructions to Euroclear or Clearstream, as tise caay be, under the rules and procedures ofyktgm and within the established
deadlines of that system. If the transaction migetsettlement requirements, Euroclear or Cleaastreas the case may be, will send
instructions to its DTC depositary to take actioreffect final settlement by delivering or recetyiimterests in the relevant global
securities in DTC, and making or receiving paymamder normal procedures for same-day funds settieapplicable to DTC.
Euroclear and Clearstream participants may novelelnstructions directly to the DTC depositarileattare acting for Euroclear or
Clearstream.

Because of time zone differences, the securitieswatt of a Euroclear or Clearstream participant piachases an interest in a
global security from a DTC participant will be ciedl on the business day for Euroclear or Cleastrenmediately following the
DTC settlement date. Cash received in Eurocle@iearstream from the sale of an interest in a dlsbeurity to a DTC participant
will be received with value on the DTC settlemeatedbut will be available in the relevant EurocleaClearstream cash account as
of the business day for Euroclear or Clearstredlaviing the DTC settlement date.

DTC, Euroclear and Clearstream have agreed tottheegprocedures to facilitate transfers of inter@sthe global securities
among participants in those settlement systems.eidery the settlement systems are not obligateértiomn these procedures and
may discontinue or change these procedures airapy Neither we nor the trustee have any respditgifor the performance by
DTC, Euroclear or Clearstream or their participantghdirect participants of their obligations undlee rules and procedures
governing their operations.
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Certificated Securities
Beneficial interests in the global securities maylve exchanged for securities in physical, cegtfd form unless:

+ DTC notifies us at any time that it is unwilling enable to continue as depositary for the globalisges and a successor
depositary is not appointed within 90 days;

e DTC ceases to be registered as a clearing agemtgy time Exchange Act and a successor depositaot isppointed
within 90 days;

e Wwe, at our option, notify the trustee that we eteatause the issuance of certificated securities;

o certain other events provided in the indenture khoaocur, including the occurrence and continuasfcan event of defau
with respect to the securities.

In all cases, certificated securities delivereéhnohange for any global security will be registarethe names, and issued in
any approved denominations, requested by the deppsi

For information concerning paying agents for amyusities in certificated form, see “Description@ébt Securities—Payment
Provisions—Payments on Certificated Debt Securities

Debt Securities Denominated in a Currency other tha U.S. Dollars

Unless otherwise specified in the applicable progmesupplement, the following information relateshe form, clearing and
settlement of debt securities denominated in aecey other than the U.S. dollar.

We will issue the debt securities as one or maobajlsecurities registered in the name of a comdemositary for Clearstream
and Euroclear. Investors may hold book-entry irgisrén the global securities through organizatitvas participate, directly or
indirectly, in Clearstream and/or Euroclear. Bookrg interests in the debt securities and all tienssrelating to the debt securities
will be reflected in the book-entry records of Gleeam and Euroclear.

The distribution of the debt securities will berged through Clearstream and Euroclear. Any secgnmiarket trading of
book-entry interests in the debt securities whkt@lace through participants in Clearstream amb&ear and will settle in same-day
funds. Owners of book-entry interests in the debusties will receive payments relating to theébtisecurities in U.S. dollars or
such other currency in which the debt securitiesd@nominated, as applicable. Clearstream and Eardtave established electronic
securities and payment transfer, processing, dgppsind custodial links among themselves and stteither directly or through
custodians and depositaries. These links allowrgaxsito be issued, held and transferred amongl#sing systems without the
physical transfer of certificates. Special procedun facilitate clearance and settlement have bseblished among these clearing
systems to trade securities across borders irettinslary market.

The policies of Clearstream and Euroclear will goveayments, transfers, exchange and other madlaiting to the investor’s
interest in securities held by them. We have npaesibility for any aspect of the records kept bgastream or Euroclear or any of
their direct or indirect participants. We do nopstvise these systems in any way.

Clearstream and Euroclear and their participant®pa these clearance and settlement functionsuagieements they have
made with one another or with their customers. ¥loould be aware that they are not obligated tcoperbr continue to perform
these procedures and may modify them or discontinei® at any time.

Except as provided below, owners of beneficialriedein the debt securities will not be entitlechtve the debt securities
registered in their names, will not receive or httked to receive physical delivery of the debtigdties in definitive form and will
not be considered the owners or holders of the sishirities under the
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indenture governing the debt securities, includorgourposes of receiving any reports deliveredibyr the trustee pursuant to the
indenture. Accordingly, each person owning a bemdfinterest in a debt security must rely on thecpdures of the Clearstream and
Euroclear and, if that person is not a participantthe procedures of the participant through withett person owns its interest, in
order to exercise any rights of a holder of debtigges.

This description of the clearing systems reflectsunderstanding of the rules and procedures air€ieeam and Euroclear as
they are currently in effect. These systems coblthge their rules and procedures at any time. We bbtained the information in
this section concerning Clearstream and Eurocledtlzeir book-entry systems and procedures fromcgsuthat we believe to be
reliable, but we take no responsibility for the @rexy of this information.

Clearstream and Euroclear

Clearstream has advised that: it is a duly licerlsetk organized assaciété anonymiacorporated under the laws of
Luxembourg and is subject to regulation by the Imikeurg Commission for the supervision of the finahsector Commission de
surveillance du secteur financjeit holds securities for its customers and féaiéis the clearance and settlement of securities
transactions among them, and does so through @éctoook-entry transfers between the accountsaflistomers, thereby
eliminating the need for physical movement of fiedtes; it provides other services to its cust@nircluding safekeeping,
administration, clearance and settlement of intesnally traded securities and lending and borr@nofi securities; it interfaces with
the domestic markets in over 30 countries throwgghlished depositary and custodial relationshipsgustomers include worldwide
securities brokers and dealers, banks, trust corpand clearing corporations and may include cedther professional financial
intermediaries; its U.S. customers are limiteddousities brokers and dealers and banks; and tdiczess to the Clearstream
system is also available to others that clear @jindDlearstream customers or that have custoditioakhips with its customers, such
as banks, brokers, dealers and trust companies.

Euroclear has advised that: it is incorporated utiee laws of Belgium as a bank and is subjecetulation by the Belgian
Banking and Finance CommissicdBgmmission Bancaire et Financig¢rand the National Bank of BelgiurBénque Nationale de
Belgiqus; it holds securities for its participants andilitates the clearance and settlement of secutitessactions among them; it
does so through simultaneous electronic book-eatdliyery against payments, thereby eliminatingrtbed for physical movement of
certificates; it provides other services to itstiggvants, including credit, custody, lending aratrowing of securities and tri-party
collateral management; it interfaces with the ddinesarkets of several countries; its customerbuhe banks, including central
banks, securities brokers and dealers, banks,donspanies and clearing corporations and cert&iergirofessional financial
intermediaries; indirect access to the Euroclestesy is also available to others that clear thrdagtoclear customers or that have
custodial relationships with Euroclear customens} all securities in Euroclear are held on a fulegiiasis, which means that specific
certificates are not matched to specific securitlearance accounts.

Clearance and Settlement Procedures

We understand that investors that hold their debtsties through Clearstream or Euroclear accowit$ollow the settlement
procedures that are applicable to securities irstegd form. Debt securities will be creditedhe securities custody accounts of
Clearstream and Euroclear participants on the kasiday following the settlement date for valu¢hansettiement date. They will be
credited either free of payment or against payrfantalue on the settlement date.

We understand that secondary market trading bet@ésarstream and/or Euroclear participants willuvéo the ordinary way
following the applicable rules and operating praged of Clearstream and Euroclear. Secondary maddihg will be settled using
procedures applicable to securities in registeoeah f

29



Table of Contents

You should be aware that investors will only beeabl make and receive deliveries, payments and otlremunications
involving the debt securities through Clearstreauwth Buroclear on business days. Those systems mderapen for business on
days when banks, brokers and other institution®pea for business in the United States or Mexico.

In addition, because of time zone differences gmeay be problems with completing transactionsliviig Clearstream and
Euroclear on the same business day as in the UBttdds or Mexico. U.S. and Mexican investors wighwo transfer their interests
in the debt securities, or to make or receive argat or delivery of the debt securities on a palticday may find that the
transactions will not be performed until the neusibess day in Luxembourg or Brussels, dependingl@ther Clearstream or
Euroclear is used.

Clearstream or Euroclear will credit payments ®dhsh accounts of participants in Clearstreanuoodiear in accordance
with the relevant systemic rules and procedurethaa@xtent received by its depositary. Clearstreauroclear, as the case may be,
will take any other action permitted to be takeraldyolder under the indenture on behalf of a Ctesam or Euroclear participant
only in accordance with its relevant rules and pchoes.

Clearstream and Euroclear have agreed to the forggoocedures in order to facilitate transfershef debt securities among
participants of Clearstream and Euroclear. Howebhery are under no obligation to perform or congima perform those procedures,
and they may discontinue those procedures at arey ti

Same-Day Settlement and Payment

The underwriters will settle the debt securitiegmmediately available funds. We will make all pagmis of principal and
interest on the debt securities in immediately latéé funds. Secondary market trading betweengpatits in Clearstream and
Euroclear will occur in accordance with the apfdiearules and operating procedures of ClearstreairEaroclear and will be settled
using the procedures applicable to securities médliately available funds. See “—Clearstream ano&ear.”

Debt Securities Denominated in Pesos

Holders of debt securities denominated in Mexicasas may own beneficial interests in the globalisgcthrough the
facilities of S.D. Indeval S.A. de C.Mnstitucion para el Depésito de Valorésndeval”), which is a participant in each of
Clearstream and Euroclear. Indeval is a privatelged securities depositary that is authorized atslas a clearinghouse, depositary
and central custodian for securities in Mexico.séish, Indeval provides settlement and transfeiices\and is the registration agent
for Mexican securities transactions, eliminating tieed for physical transfer of securities. Wecipdite that Indeval will elect to
receive payments on the debt securities in Mexpemns. Accordingly, we expect that holders who bemeficial interests in the
debt securities through Indeval will receive prpati interest, additional amounts and any otherwamsodue in respect of the debt
securities in Mexican pesos. In addition, holden®wwn beneficial interests in the debt securitiesugh Indeval may be required to
certify as to their residency in accordance with pnocedures of Indeval.

Certificated Debt Securities
We will issue debt securities to you in certifichtegistered form only if:

o Clearstream or Euroclear is no longer willing oleaio discharge its responsibilities properly, aedher the trustee nor
we have appointed a qualified successor within@@&dor

« we, at our option, notify the trustee that we eteatause the issuance of certificated debt séesiridr

o certain other events provided in the indenture khoacur, including the occurrence and continuasfcan event of defau
with respect to the debt securities.

30



Table of Contents

If any of these three events occurs, the trusteaissue the debt securities in fully certifictegistered form and will
recognize the registered holders of the certifitatebt securities as holders under the indenture.

In the event that we issue certificated securitigder the limited circumstances described aboes tiolders of certificated
securities may transfer their debt securities imllor in part upon the surrender of the certiédat be transferred, together with a
completed and executed assignment form endorséueaefinitive debt security, at the offices of thensfer agent in New York
City. Copies of this assignment form may be obtdiatthe offices of the transfer agent in New YG@ity. Each time that we transfer
or exchange a new debt security in certificatechféor another debt security in certificated formdafter the transfer agent receives
a completed assignment form, we will make availébtalelivery the new definitive debt security betoffices of the transfer agent
in New York City. Alternatively, at the option dfi¢ person requesting the transfer or exchange,ilveail, at that person’s risk, the
new definitive debt security to the address of fleason that is specified in the assignment formaddition, if we issue debt
securities in certificated form, then we will mgk@yments of principal of, interest on and any otirabunts payable under the debt
securities to holders in whose names the debt itiesun certificated form are registered at thesel of business on the record date
for these payments. If the debt securities areebsu certificated form, we will make payments ahpipal and any redemption
payments against the surrender of these certiticddbt securities at the offices of the paying ageiew York City.

Unless and until we issue the debt securitieslig-tiertificated, registered form,
« you will not be entitled to receive a certificaggpresenting our interest in the debt securities;

o all references in this prospectus or any prospesipplement to actions by holders will refer taawt taken by a
depositary upon instructions from their direct ipants; and

o all references in this prospectus or in any progfesupplement to payments and notices to holdiéiresfer to payments
and notices to the depositary as the registeraithoff the debt securities, for distribution to yowccordance with its
policies and procedures.
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TAXATION

The following summary of certain Mexican federatldn S. federal income tax considerations contaideszription of the
principal Mexican federal and U.S. federal incomre ¢consequences of the purchase, ownership andisitigp of the debt securities,
but does not purport to be a comprehensive degunmipf all the tax considerations that may be raté\to a decision to purchase the
debt securities. This summary does not describdéangonsequences arising under the laws of ang, dtecality or taxing
jurisdiction other than the United States and Mexar U.S. federal taxes other than income taxes.

This summary is based on the tax laws of MexicothedJnited States as in effect on the date ofrdgsstration statement
(including the tax treaty described below), as waslbn rules and regulations of Mexico and regutatirulings and decisions of the
United States available on or before such datenamdin effect. All of the foregoing are subjectditange, which change could apply
retroactively and could affect the continued vajidif this summary.

Prospective purchasers of debt securities shouldutbtheir own tax advisers as to the Mexican téthStates or other tax
consequences of the purchase, ownership and disposf the debt securities, including, in partewylthe application to their
particular situations of the tax considerationsaésed below, as well as the application of statal, foreign or other tax laws.

Mexican Tax Considerations

The following is a general summary of the principahsequences under the Mexitay del Impuesto sobre la Rerfthe
“Mexican Income Tax Law”) and rules and regulatitimsreunder, as currently in effect, of the purehasvnership and disposition
of the debt securities by a holder that is notsident of Mexico and that will not hold debt seties or a beneficial interest therein in
connection with the conduct of a trade or businlessigh a permanent establishment in Mexico (eeifpr holder”).

For purposes of Mexican taxation, tax resideneylisghly technical definition that involves the dpation of a number of
factors. Generally, an individual is a resideniMafxico if he or she has established his or her hionidexico, and a corporation is
considered a resident if it has established itsggual place of business management or its effect@at of business management in
Mexico. However, any determination of residenceusthtake into account the particular situation afte person or legal entity.

U.S./Mexico and Other Tax Treaties

The United States and Mexico have entered intorav@ation for the Avoidance of Double Taxation (ectively, with
subsequent Protocols thereto, referred to as éhetfeaty”). Provisions of the tax treaty that nadfigct the taxation of certain United
States holders are summarized below. The Unitegs$Stand Mexico have also entered into an agreethantovers the exchange of
information with respect to tax matters. Mexico h&® entered into and is negotiating several dtdpetreaties that may reduce the
amount of Mexican withholding tax to which paymeatsnterest on the debt securities may be subfacispective purchasers of
debt securities should consult their own tax adgiss to the tax consequences, if any, of suctidsea

Payments of Interest, Principal and Premium in Resgt of the Debt Securities

Under the Mexican Income Tax Law, payments of ggemwe make in respect of the debt securitiesydicy payments of
principal in excess of the issue price of such debtrities, which, under Mexican law, are deemoduktinterest) to a foreign holder
will generally be subject to a Mexican withholditexx assessed at a rate of 4.9% if (1) the debtisiesuare placed through banks or
brokerage housesdsas de bol9an a country with which Mexico has entered inttaa treaty for the avoidance of double taxation,
which is in effect, (2) the CNBV has been notifigidhe issuance of the debt securities pursuattited/lexican Income Tax Law and
Article 7 of the Mexican Securities Market Lalaef del Mercado de Valorgand its regulations, and (3) the
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information requirements specified in the genends of the Ministry of Finance and Public Cre@e¢retaria de Hacienda y
Crédito Publicoor the “SHCP”) are satisfied. In case such requéets are not met, the applicable withholding &t will be 10%.
We believe that because the conditions describétl)ithrough (3) above will be satisfied, the apatile withholding tax rate will be
4.9%.

A higher income tax withholding rate will be apgliie when a party related to us, jointly or indivadly, directly or indirectly,
is the effective beneficiary of more than 5% of #ygregate amount of payments treated as intemebiecdebt securities, as set forth
in Mexican Income Tax Law.

Payments of interest we make with respect to tie siecurities to a non-Mexican pension or retirenfiend will be generally
exempt from Mexican withholding taxes, providedtt{ig the fund is the effective beneficiary of sumterest income, (2) the fund is
duly established pursuant to the laws of its cquoftrorigin, (3) the relevant interest income igept from taxation in such country,
and (4) the fund is duly registered with the SHCP.

We have agreed, subject to specified exceptiondimuitations, to pay additional amounts to the lestdof debt securities in
respect of the Mexican withholding taxes mentioabdve. If we pay additional amounts in respectushdViexican withholding
taxes, any refunds of such additional amountsheilfor our account. See “Description of Debt Sdims+—Payment of Additional
Amounts.”

Holders or beneficial owners of debt securities fayequested to provide certain information orutheentation necessary to
enable us to establish the appropriate Mexicanheltling tax rate applicable to such holders or Beiaé owners. In the event that
the specified information or documentation conaggrthe holder or beneficial owner, if requestedhdsprovided on a timely basis,
our obligations to pay additional amounts may brétéd as set forth under “Description of Debt Séms—Payment of Additional
Amounts.”

Under the Mexican Income Tax Law, payments of ppalcwe make to a foreign holder of debt securitidlsnot be subject to
any Mexican withholding or similar taxes.

Taxation of Disposition of Debt Securities

The application of Mexican tax law provisions tgital gains realized on the disposition of debusigies by foreign holders is
unclear. We expect that no Mexican tax will be isgab on transfers of debt securities between foreders effected outside of
Mexico.

Other Mexican Taxes

A foreign holder will not be liable for estate, tgifheritance or similar taxes with respect tchibddings of debt securities.
There are no Mexican stamp, issue registrationnoiias taxes payable by a foreign holder with rezpe debt securities.

U.S. Federal Income Tax Considerations

The following is a summary of the principal U.Sdéeal income tax considerations that may be releteaa beneficial owner of
debt securities that is a citizen or resident eflthnited States or a domestic corporation or otlseraubject to U.S. federal income
tax on a net income basis in respect of the dehirgies (a “U.S. holder”) and certain U.S. federmlome tax considerations that may
be relevant to a beneficial owner of debt secwrif@her than a partnership or other entity treated partnership for U.S. federal
income tax purposes) that is not a U.S. holden@*U.S. holder”). It does not purport to be a cozhgnsive description of all of the
tax considerations that may be relevant to a pdaidnvestor’s decision to invest in debt secesiti

This summary is based on provisions of the InteRealenue Code of 1986, as amended (the “Code”)remdations, rulings
and judicial decisions as of the date hereof. Tlagkorities may be changed, perhaps
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retroactively, so as to result in U.S. federal meaax consequences different from those summabiekxv. In addition, except
where noted, this summary deals only with investioas are U.S. holders who acquire the debt séesliit the United States as part
of the initial offering of the debt securities, wivill own the debt securities as capital assetd,vaimose functional currency is the
U.S. dollar. It does not address U.S. federal inetaxx considerations applicable to investors whg beasubject to special tax rules,
such as banks, financial institutions, partnerskip®ntities treated as a partnership for U.Sefadncome tax purposes) or partners
therein, tax-exempt entities, insurance compairiaders in securities that elect to use the matkdoket method of accounting for
their securities, persons subject to the altereatiinimum tax, dealers in securities or currenaiestain short-term holders of debt
securities, or persons that hedge their exposutteeidebt securities or will hold debt securitiesgosition in a “straddle” or
conversion transaction or as part of a “synthedmusity” or other integrated financial transactithS. holders should be aware that
the U.S. federal income tax consequences of holtieglebt securities may be materially differemtifwestors described in the prior
sentence, including as a result of recent changksi applicable to investors with short holdingipds or that engage in hedging
transactions. This discussion also does not addiestthe tax considerations that may be relevamarticular issuances of debt
securities, such as debt securities offered aice pgss or more than their stated principal amoumtebt securities denominated in a
currency other than the U.S. dollar. For informatiegarding any such special tax consideratiorevagil to particular issuances, or
regarding the issuance of warrants, if any, yowkheead the applicable prospectus supplement.

Payments of Interest and Additional Amounts

Payments of the gross amount of interest and additamounts (as defined in “Description of DebtB#ies—Payment of
Additional Amounts,’i.e.,including amounts withheld in respect of Mexicathhiblding taxes) with respect to a debt security lné
taxable to a U.S. holder as ordinary interest ine@tnthe time that such payments are accrued oeeeé/ed, in accordance with the
U.S. holder’s regular method of tax accounting. §,laccrual method U.S. holders will report statgdriest on the debt security as it
accrues, and cash method U.S. holders will reptetést when it is received or unconditionally maglailable for receipt.

The Mexican withholding tax that is imposed on iagt will be treated as a foreign income tax el@gibubject to generally
applicable limitations and conditions under the €ddr credit against a U.S. holder’s federal inediax liability or, at the U.S.
holder’s election, for deduction in computing thader’s taxable income (provided that the U.S. bolelects to deduct, rather than
credit, all foreign income taxes paid or accruettli@ relevant taxable year). Interest and addifiamounts paid on the debt
securities generally will constitute foreign soupassive category income.

The calculation and availability of foreign tax dits and, in the case of a U.S. holder that electieduct foreign taxes, the
availability of deductions, involves the applicatiof complex rules (including, in the case of fgretax credits, relating to a
minimum holding period) that depend on a U.S. hoddearticular circumstances. U.S. holders shooldsalt their own tax advisors
regarding the availability of foreign tax creditsdathe treatment of additional amounts.

Sale or other Taxable Disposition of Debt Securgie

A U.S. holder generally will recognize gain or lassthe sale or other taxable disposition of thg decurities in an amount
equal to the difference between (i) the amounizedlon such sale or other taxable dispositionefotihan amounts attributable to
accrued but unpaid interest, including any addéi@mounts thereon, which will be taxable as ongifracome to the extent not
previously included in income) and (ii) the U.Slde’s adjusted tax basis in the debt securitiebl.8. holder’s adjusted tax basis in
a debt security generally will be its cost for tdabt security. Gain or loss realized by a U.Sdéobn such sale or other taxable
disposition generally will be capital gain or Ieesd will be long-term capital gain or loss if, héttime of the disposition, the debt
securities have been held for more than one yeata® non-corporate U.S. holders
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(including individuals) may be eligible for prefatel rates of taxation in respect of long-termitamains. The deductibility of
capital losses is subject to limitations.

Capital gain or loss recognized by a U.S. holdaeegaly will be U.S.-source gain or loss. Consedlyeif any such gain
would be subject to Mexican income tax, a U.S. éolday not be able to credit the tax against i&. federal income tax liability
unless such credit can be applied (subject to egigle conditions and limitations) against tax doether income treated as derived
from foreign sources. U.S. holders should consdirtown tax advisors as to the foreign tax crediilications of a disposition of the
debt securities.

Non-U.S. Holders

A non-U.S. holder generally will not be subjectids. federal income or withholding tax on intenesteived on the debt
securities or on gain realized on the sale or adpaable disposition of debt securities unlesgh@interest or gain is effectively
connected with the non-U.S. holder’s conduct of &.trade or business (and, if required by an apple income tax treaty,
attributable to a U.S. permanent establishmenfj)dn the case of gain realized by an individnah-U.S. holder, the non-U.S.
holder is present in the United States for 183 aaysore in the taxable year of the sale or othealble disposition and certain other
conditions are met.

Information Reporting and Backup Withholding

Payments on the debt securities, and proceede &fdlle or other disposition of the debt securitlest, are paid within the
United States or through certain U.S. related fingrintermediaries to a U.S. holder generallysubject to information reporting
and backup withholding unless (i) the U.S. holdea corporation or other exempt recipient and destnates this fact when so
required or (ii) in the case of backup withholditige U.S. holder provides an accurate taxpayettifitation number, certifies that it
is not subject to backup withholding and othervasmplies with applicable requirements of the backithholding rules.

Backup withholding is not an additional tax. Any@mts withheld under the backup withholding rulé! e allowed as a
refund or a credit against the U.S. holder’s UeBlefal income tax liability provided the requirefbrmation is timely furnished to
the Internal Revenue Service.

Although non-U.S. holders generally are exempt fioformation reporting and backup withholding, axfld.S. holder may, in
certain circumstances, be required to comply wétttification procedures to prove entitlement te tiskemption.
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PLAN OF DISTRIBUTION

At the time of offering any securities, we will saipment the following summary of the plan of distion with a description
of the offering, including the particular terms aswhditions thereof, set forth in a prospectus fempnt relating to those securities.

We may sell securities in any of three ways: (1dtigh underwriters or dealers; (2) directly to on& limited number of
institutional purchasers; or (3) through agentshHarospectus supplement with respect to a sefigscarities will set forth the terms
of the offering of those securities, including tleeme or names of any underwriters or agents, ibe pf such securities and the net
proceeds to us from such sale, any underwritingodists, commissions or other items constitutingeuwdters’ or agents’
compensation, any discount or concessions alloweeatiowed or paid to dealers and any securitkeb@nges on which those
securities may be listed.

If underwriters are used in the sale, the secsritifl be acquired by the underwriters for theirromccount and may be resold
from time to time in one or more transactions, iahg negotiated transactions, at a fixed publferafg price or at varying prices to
be determined at the time of sale. We may offeisttmirities to the public either through underwgtsyndicates of investment
banking firms represented by managing underwritardjrectly through one or more such investmemikbay firms or others, as
designated. Unless otherwise set forth in the agple prospectus supplement, the obligations ofittekerwriters to purchase the
securities will be subject to certain conditioneqedent and the underwriters will be obligateducpase all of the securities offered
thereby if any are purchased. Any initial publifeoing price and any discounts or concessions atbar reallowed or paid to dealers
may be changed from time to time.

We may sell securities either directly to one orenastitutional purchasers, or through agentsgieged by us from time to
time. Any agent involved in the offer or sale o tecurities will be named, and any commissionsiplayby us to such agent will be
set forth in the applicable prospectus supplenigniiess otherwise indicated in such prospectus sapght, any such agent will be
acting on a reasonable best efforts basis for ¢énieg of its appointment.

If indicated in the applicable prospectus supplem&a will authorize agents, underwriters or deatersolicit offers by certain
specified institutions to purchase the securitiemfus at the public offering price set forth ie ffrospectus supplement plus accrued
interest, if any, pursuant to delayed delivery cacts providing for payment and delivery on onenare specified dates in the future.
Institutions with which such contracts may be mambtude commercial and saving banks, insurance emmg, pension funds,
investment companies, educational and charitaBt&utions and others, but in all such cases we aqugrove such institutions. Such
contracts will be subject only to those conditises forth in such prospectus supplement and thepprtus supplement will set forth
the commission payable for solicitation of thosatcacts.

Agents and underwriters may be entitled under ages¢s entered into with us to indemnification byagsinst certain civil
liabilities, including liabilities under the U.Se8urities Act of 1933, as amended, or to contrdyutiith respect to payments which
the agents or underwriters may be required to nrakespect thereof.

Agents and underwriters may engage in transactidtisus or perform services for us in the ordineoyrse of business.

No securities will be publicly offered or tradedNfexico absent an available exception under Arictd the Mexican
Securities Market Law.
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EXPERTS

The consolidated financial statements of AméricaviMi&.A.B. de C.V appearing in its annual repartfeorm 20-F for the year
ended December 31, 2010, and the effectivenessngfriéa Movil, S.A.B. de C.V.’s internal control avitnancial reporting as of
December 31, 2010, have been audited by Manceta, &member practice of Ernst & Young Global, rasependent registered
public accounting firm, as set forth in their refgsahereon, included therein, and incorporatedihdngreference. Such consolidated
financial statements are incorporated herein tgresfce in reliance upon such reports given onutigaty of such firm as experts in
accounting and auditing.

VALIDITY OF SECURITIES

Unless otherwise specified in the applicable progmesupplement, Cleary Gottlieb Steen & Hamiltdf lwill provide an
opinion regarding the validity of the debt secestunder New York law, and Bufete Robles Miaja,. Svill provide an opinion
regarding the authorization of the debt securiieder Mexican law.

Mr. Rafael Robles Miaja, our Corporate Pro-Secyesad formerly our Corporate Secretary and membeuoBoard of
Directors, is a partner at the firm Bufete Roblagji S.C.

ENFORCEABILITY OF CIVIL LIABILITIES

América Movil is a corporation organized under ldgs of Mexico, with its principal places of busiasedomicilio socia) in
Mexico City. In addition, most of our directorsfioérs and controlling persons, as well as ceraimerts named in this prospectus,
reside outside the United States, and all or atanhal portion of their assets and our asset$omated outside of the United States.
As a result, it may be difficult for investors tffext service of process within the United Statpsruthese persons or to enforce
against them, either inside or outside the UnitedeS, judgments obtained against these persassircourts, or to enforce in U.S.
courts judgments obtained against these persaruits in jurisdictions outside the United Statesach case, in any action
predicated upon civil liabilities under the U.Sdéeal securities laws. Based on the opinion of BuRobles Miaja, S.C., our Mexican
counsel, there is doubt as to the enforceabilityresi these persons in Mexico, whether in origations or in actions for
enforcement of judgments of U.S. courts, of lidig predicated solely upon the U.S. federal steariaws.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration staterfiriebt securities, including exhibits, that wavé filed with the Securities
and Exchange Commission, or the SEC, on Form Fd@mihe Securities Act of 1933, as amended. Thisg@ctus does not contain
all of the information set forth in the registratistatement. Statements made in this prospectiosthe contents of any contract,
agreement or other document are not necessarilpleden We have filed certain of these documenexhgits to our registration
statement and we refer you to those documents. &atdment in this prospectus relating to a doctifiled as an exhibit is qualified
in all respects by the filed exhibit.

We file reports, including annual reports on Foi®aR2 and other information with the SEC pursuanhtorules and
regulations of the SEC that apply to foreign peviatsuers. You may read and copy any materials fiiéh the SEC at its Public
Reference Room at 100 F Street, N.E., Washingtd@, B0549. You may obtain information on the oderabf the Public Reference
Room by calling the SEC at 1-800-SEC-0330. Anyfj we make electronically will be available to fheblic over the Internet at
the SEC’s web site at www.sec.gov.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation we file with it, which means that wancdisclose important
information to you by referring you to those documse The information incorporated by referenceoissidered to be part of this
prospectus, and certain later information that ieevith the SEC will automatically update and stgeele earlier information filed
with the SEC or included in this prospectus or@spectus supplement. We incorporate by referereéotltowing documents:

our annual report on Form 20-F for the year endedeinber 31, 2010, filed with the SEC on May 13,22(BEC File
No. 001-16269);

our report on Form 6-K, filed with the SEC on Aug8§, 2011 (SEC File No. 001-16269) containing operating and
financial review (including financial informatios of June 30, 2011 and for the six months endee 30, 2011 and
2010;

our report on Form 6-K, filed with the SEC on OaoB, 2011 (SEC File No. 001-16269) contagnour unaudited interi
condensed consolidated financial statements asnaf 30, 2011 and for the six months ended Jun2®d, and 2010;

any future annual reports on Form 20-F filed witk BEC under the Securities Exchange Act of 1984n#ended, after
the date of this prospectus and prior to the teation of the offering of the securities offeredthis prospectus; and

any future reports on Form 6-K that we furnishite SEC after the date of this prospectus and fwithre termination of
the offering of debt securities offered by thisgwectus that are identified in such reports asgaeicorporated by
reference in our Registration Statement on Form(8EC File No. 333-162217).

You may request a copy of any and all of the infation that has been incorporated by referenceismiiospectus and that has
not been delivered with this prospectus, at no, dnstvriting or telephoning us at Lago Zurich 2&sljficio Telcel, Colonia Granada
Ampliacion, Delegacion Miguel Hidalgo, 11529, MéxiD.F., México, Attention: Investor Relations, f@hene (5255) 2581-4449.
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