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

amer-icats
moa~il
América Movil, S.A.B. de C.V.
CNY1,000,000,000 3.50% Senior Notes due 2015

We are offering CNY1,000,000,000 aggregate prid@paount of our 3.50% senior notes due 2015 (thest). We will pay
interest on the notes on February 8 and Augusteaoii year, beginning on August 8, 2012. The neikksnature on February 8,
2015.

The notes will rank equally in right of payment kvill of our other unsecured and unsubordinated aldigations from time to
time outstanding. The notes will not be guarantaedny of our subsidiaries.

In the event of certain changes in the applicade of Mexican withholding taxes on interest, weymedeem the notes, in
whole but not in part, at a price equal to 100%hefr principal amount plus accrued interest tordaemption date.

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 ProspectiggeSecurities.

Investing in the notes involves risks. SeeRisk Factors’ beginning on page S-10 of this prospectus
supplement and page 4 of the accompanying prospestu

Underwriting Price to Proceeds to
Price to Public!") Discount Underwriter América Mévil™"!
3.50% Senior Notes due 2015 100.00% 0.15% 99.85% CNY998,500,000

(1) Plus accrued interest, if any, from February 8, 2012.

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 Commigssiorany state securities commission has approvdisapproved of these
securities or determined if this prospectus supptgror the accompanying prospectus is truthfuloonglete. Any representation to
the contrary is a criminal offense.

Delivery of the notes was made in book-entry fohmotigh the facilities of Clearstream Banking, sticenonyme
(“Clearstream”) and Euroclear Bank S.A./N.V. (“Eclear”) on February 8, 2012.

Sole Book-Running Manager

HSBC

The date of this prospectus supplement is Febr2dr2012.
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We are responsible for the information contained irthis prospectus supplement, the accompanying
prospectus and the documents incorporated by referee therein. We have not authorized any person tawge
you any other information, and we take no responsibity for any other information that others may give you.
This document may only be used where it is legal fell these securities. You should not assume thae
information contained in this prospectus supplementthe accompanying prospectus and the documents
incorporated by reference is accurate as of any datother than their respective dates. Our businesnancial
condition, results of operations and prospects malyave changed since those dates. We are not making a
offer of these securities in any state or jurisdiéon where the offer is not permitted.

Debt securities denominated in Chinese Renminbi (“Bminbi” or “CNY"), including the notes, are
denominated and settled in Renminbi deliverable ithe Hong Kong Special Administrative Region of the
People’s Republic of China (“Hong Kong”), which regesents a different market from that of Renminbi
deliverable in the People’s Republic of China (exading Hong Kong, Macau and Taiwan, the “PRC").
Renminbi is a currency that is not currently freely convertible and conversion of Renminbi through baks in
Hong Kong is subject to certain restrictions. Invesrs in the notes should understand the conversiorisk in
CNY-denominated debt securities. In addition, therds a liquidity risk associated with CNY-denominatel
debt securities, especially if such securities dmhhave an active secondary market and their pricebave
large bid/offer spreads.

In connection with the offering of the notes, The ldngkong and Shanghai Banking Corporation
Limited, acting as the stabilizing manager (or persn(s) acting on behalf of the stabilizing managermay
over-allot notes or effect transactions with a vievio supporting the market price of the notes at advel higher
than that which might otherwise prevail. However, ve cannot assure you that the stabilizing manager (o
person(s) acting on behalf of the stabilizing manag) will undertake any stabilization action. Any
stabilization action may begin on or after the dateon which adequate disclosure of the final terms dhe offer
of the notes is made and, if begun, may be endedaty time, but any such stabilization action mustmd no
later than the earlier of 30 days after the issueate of the notes and 60 days after the date of tlelotment of
the notes. Any stabilization action or over-allotmat must be conducted by the stabilizing manager (or
person(s) acting on behalf of the stabilizing manag) in accordance with all applicable laws and regations.



PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights key information describedrieater detail in this prospectus supplementeraccompanying
prospectus, including the documents incorporatedeigrence. 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 openstio Mexico, Brazil and 12 other countries. ThHaedelow provides a summary
of the principal businesses we conduct and thecipéh brand names we use in each country wherepeeated as of September 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
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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 September28,1, the number of our wireless subscribers amdevenue generating
units, or “RGUSs,” in the countries where we oper&€&Us consist of fixed lines, broadband accessdsable or direct-to-home pay
television (“Pay TV”) units. The table includesabsubscribers and RGUs of all of our consolidatgosidiaries and affiliates,
without adjustment where our equity interest is lgmn 100%. The table reflects the geographic satgwe use in our consolidated
financial statements, including the following: @)uthern Cone refers to Argentina, Chile, ParagunalyUruguay; (b) Andean
Region refers to Ecuador and Peru; (c) Central Acaeefers to El Salvador, Guatemala, Hondurasafdigua and Panama; and
(d) Caribbean refers to the Dominican Republic,alaenand Puerto Rico. In November 2011, we solcbperations in Jamaica to
Digicel Group Limited. See “—Recent Developments.”

September 30,
2011
(in thousands)

Wireless subscribers:

Mexico 68,002
Brazil 57,514
Southern Cone 25,484
Colombia 31,197
Andean Region 21,965
Central America 11,936
United States 19,269
Caribbean 6,085
Total wireless subscribers 241,452
RGUs:

Mexico 22,950
Brazil 22,279
Southern Cone 1,289
Colombia 3,400
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Andean Region 784

Central America 3,555
Caribbean 2,174
Total RGUs 56,431

Our principal operations are:

Mexico WirelessOur subsidiary Radiomovil Dipsa, S.A. de C.V. (“Ge&l’), which operates under the brand naretzel
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, basedrennumber 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 Comunicacgédo, S.A. (“Net Servigcos"hislargest cable television operator in Brazil. 8tbgr, they offer
triple-play services in Brazil, with a cable telgain network that passed 13.6 million homes asept&nber 30, 2011.

Southern ConéNe provide wireless services in Argentina, PaaggWruguay and Chile, operating under @iaro 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.We provide wireless services under @@mcelbrand name in Colombia, where we are the largestegs
provider, based on the number of subscribers. \&@iovide fixed-line telecommunications and PaysEWices in
Colombia under th&elmexbrand name, where our network passed 5.8 millmmés as of September 30, 2011.

Andean RegiorWe provide wireless services in Peru and EcuaddeutheClaro brand name. We also provide fixéde
telecommunications and Pay TV services in Perurevber network passed 754 thousand homes, and &cweldere our
network passed 406 thousand homes as of Septep20BL.

Central AmericaWe provide fixed-line telecommunications, wirelessl Pay TV services in Guatemala, El Salvador,
Honduras and Nicaragua. We also provide wireledsPay TV services in Panama. Our Central Americdosigiaries
provide all services under ti@aro 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.

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 subsidiariesge@ll services under th&aro brand name.

Recent Developments

Acquisition of Digicel Operations in Honduras andifzestiture of Our Operations in Jamaica

On November 30, 2011, we acquired 100% of Digicahéturas, S.A. de C.V (“Digicel Honduras”). Digidébnduras is a
Honduran company that provides wireless telecomaatioins services in Honduras. As part of this taatien, we consummated the
sale of our operations in Jamaica to an affilidtBigicel Group Limited.

Fine Levied Against Telcel by the Mexican CompaetitiCommission

In April 2011, following a regulatory inquiry indted in 2006, the Mexican Competition CommissiBartision Federal de
Competenciaor “Cofeco”) notified our subsidiary Telcel ofesolution imposing a fine of Ps.11,989 million &dleged “relative
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monopolistic pricing practicesp(acticas monopdlicas relativathat also constituted a repeat offenséncidencig. Under
applicable Mexican law, Cofeco can impose a periattya 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 fopitvious fiscal year. Otherwise, the
applicable fine would have been approximately Psm8lon. 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, Telplans to seek an
injunction @mparg from a Mexican court against Cofeco’s resolutidfile there can be no assurance, we believe thahent of a
fine arising from the Cofeco’s resolution is nobipable, and, consequently, we have not recordedwaspon for accounting purposes
through September 30, 2011. It is, however, posshdt we will be unsuccessful in our legal chajksto the fine, in which event
our financial position would be negatively affected

Telmex Interconnection Rates

In June 2011, our subsidiary Telmex was informedhizyMexican Federal Telecommunications Commisg@omision
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 redutieel 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, Telmelxoaihply with the resolutions
pending such challenges.

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 did not indireathyn, which represented approximately 40% of thal tequity of Telmex. The TMX
Tender Offer expired on November 11, 2011 and we#tfed on November 17, 2011. As a result of the TMXder Offer, América
Movil, directly and indirectly, owns approximate®s% of the shares representing the capital stodlelrhex. The purchase price
was Ps.10.50 per share and Ps.210.00 per ADStingsinl a total purchase price of approximately6Rs$ billion (equivalent to
approximately U.S.$4.6 billion, based on the exdearate as of November 17, 2011). The paymenteopthichase price was
financed with cash and cash equivalents on handnt®ed to delist Telmex’s shares from the varistoek markets on which those
shares are listed.

Consolidation of Net Servicos de Comunicacéo S.A.

In September 2011, the Brazilian Congress lifted48% cap on foreign ownership of cable operatodsia January 2012, the
Brazilian National Telecommunications Agen@&g€éncia Nacional de Telecomunica¢fagproved the transfer of control of Net
Servigos. Consequently, we are analyzing the tirtongxercise an option that would enable us to ise@ucontrolling interest in Net
Servigos.

Telcel Mobile Termination Rates

In November 2011, Telcel entered into an agreeméhtfour other operators, including Telmex, punsui@ which mobile
termination rates charged by Telcel will be grausdduced during the next four years.

América Movil, S.A.B. de C.V. is sociedad andnima bursétil de capital varialolgganized under the laws of Mexico with its
principal executive offices at Lago Zurich 245, ficdd Telcel, Colonia Granada Ampliacion, Delegatidiguel Hidalgo, 11529,
México D.F., México. Our telephone number at thisation is (5255) 2581-4449.

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
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Notes Offered

Issuer

Issue Price

Issue Date

Maturity

Interest Rate

Interest Payment Dates

Currency of Payment

Calculation of Interest

Ranking

CNY1,000,000,000 aggregate principal amount of 3.50% Senior Notes due 2015.

Ameérica Movil, S.A.B. de C.V.

100.00%, plus accrued interest, if any, from February 8, 2012.

February 8, 2012.

February 8, 2015.

The notes will bear interest at the rate of 3.50% per year from February 8, 2012.

Interest on the notes will be payable on February 8 and August 8 of each year,
beginning on August 8, 2012. If any payment is due on the notes on a day that is
not a business day, we will make the payment on the next business day, unless
such payment would thereby fall into the next calendar month, in which case, the
interest payment date will be the immediately preceding business day.

All payments of principal of and interest on the notes, including any payments
made upon any redemption of any notes, will be made in Renminbi, except in the
case of illiquidity, inconvertibility or non-transferability. If we are not able to
satisfy payments of principal or interest, in whole or in part, in respect of the
notes when due in Renminbi in Hong Kong, we will, on giving not less than five nor
more than 30 business days’ irrevocable notice to the registered holders of the
notes prior to the due date for payment, settle any such payment, in whole or in
part, in U.S. dollars on the due date at the U.S. dollar equivalent of any such CNY-
denominated amount. See “Description of Notes—Principal and Interest—
Payment of U.S. Dollar Equivalent” in this prospectus supplement.

Interest will be computed on the basis of a 365-day year and the actual number of
days elapsed (without taking into account any 366-day year).

The notes will be our unsecured and unsubordinaidéidations and will rank
equally in right of payment with all of our othemsecured and unsubordinated
debt. The notes will be effectively subordinate@ficof our existing and future
secured obligations and to all existing and futndebtedness of our subsidiaries.
All of our outstanding debt securities that wesied in the Mexican and
international

markets through mid-September 2011 are unconditiogaaranteed by Telcel.
Accordingly, the holders of those outstanding deaiurities will have priority
over the holders of the notes with respect to daiothe assets of Telcel. The
notes do not restrict our ability or the abilityair subsidiaries to incur additional
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Use of Proceeds

Further Issuances

Payment of Additional Amounts

Tax Redemption

Listing

ISIN and Common Code

indebtedness in the future.

As of September 30, 2011, we had, on an unconsolidated basis (parent company
only), unsecured and unsubordinated indebtedness and guarantees of subsidiary
indebtedness of approximately Ps.273.1 billion (U.S.520.3 billion). As of
September 30, 2011, Telcel had, on an unconsolidated basis, unsecured and
unsubordinated indebtedness and guarantees of parent company and subsidiary
indebtedness of approximately Ps.374.0 billion (U.S5.527.9 billion). As of
September 30, 2011, our subsidiaries other than Telcel had indebtedness totaling
approximately Ps.111.2 billion (U.S.$8.3 billion).

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

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

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.

If, due to changes in Mexican laws relating to Mexican withholding taxes, we are
obligated to pay additional amounts on the notes in excess of those attributable
to a Mexican withholding tax rate of 4.9%, we may redeem the outstanding notes,
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.

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

The ISIN for the notes is XS0731597505. The Common Code for the notes is
073159750.
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Form and Denomination

Trustee, Registrar, and Transfer Agent

London Paying Agent and Transfer Agent

The notes will be issued only in registered form without coupons and in minimum
denominations of CNY1,000,000 and integral multiples of CNY10,000 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.

The Bank of New York Mellon.

The Bank of New York Mellon, London Branch.

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 Standardar8¢“IASB”) as of December 31, 2010 and our untdlinterim condensed
consolidated financial statements have been prdpar@ccordance with IFRS as issued by the IASBfaanuary 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 veamidry 1, 2009. The audited consolidated finarsta&tkements 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 ddidsited 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 nonxilv&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 statememis,unaudited interim condensed consolidated fidistatements and our
unaudited interim consolidated financial informatiacorporated by reference in this prospectus lsupgnt have been
retrospectively restated to combine the financtaifon and results of operations of Carso Glolégom, S.A.B. de C.V. (“CGT")
and Telmex Internacional, S.A.B. de C.V. (“Telmakernacional”) as a result of our acquisition of T&hd 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 Unitecaféts. References herein to “Renminbi” or “CNY” twehe lawful currency of the
PRC eligible for trading outside of the PRC.

This prospectus supplement contains translationsuedus Mexican peso amounts into U.S. dollaispecified 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.l&ardomounts or could be converted into U.S. delkrthe rate indicated. Unless
otherwise indicated, we have translated U.S. dalfaounts from constant Mexican pesos at the exehieatg of Ps.13.4217 to
U.S.$1.00, which was the rate reported by Banchléeco for September 30, 2011, as published irQffeial Gazette of the
FederationDiario Oficial de la Federacionor “Official Gazette”).

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

This prospectus supplement incorporates importdatration about us that is not included in orled 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 imtpaot information to you by referring you to that@cuments. The information
incorporated by reference is considered to beqgdahis prospectus supplement, and certain lafernmation that we file with the
SEC will automatically update and supersede tH@mation. We incorporate by reference the follogvifocuments:

« our annual report on Form 20-F for the year endedenber 31, 2010, filed with the SEC on May 13,12(BEC File
No. 001-16269) (our “2010 Form 20-F");

e our report on Form 6-K, filed with the SEC on AugB%, 2011 (SEC File No. 001-16269), containing @perating 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;

e our report on Form 6-K, filed with the SEC on Fedrul, 2012 (SEC File No. 001-16269), containing @perating and
financial review (including financial informatioms of September 30, 2011 and for the nine monttisceBeptember 30,
2011 and 2010;
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e any future annual reports on Form 20-F filed with SEC after the date of this prospectus supplear@hprior 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 foregoingutioents shall be deemed to be modified or superdedexirposes 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 supersamednstitute 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 prosgesipplement, at no cost, by writing or telephoniagt Lago Zurich 245, Edificio
Telcel, Colonia Granada Ampliacién, 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 pursuanhtorules and
regulations of the SEC that apply to foreign prviasuers. 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

The following risk factors should be read togetith the risk factors discussed under “Risk Factansthe accompanying
prospectus and “ltem 3—Risk Factors” in our 2010rfRc20-F incorporated by reference herein. You staarefully consider these
risk factors as well as other information includedincorporated by reference in this prospectusptement and the accompanying
prospectus before investing in the notes.

Risks Relating to the Notes

Renminbi is not a freely convertible currency, émere are significant restrictions on remittanceRe#nminbi into and outside the
People’s Republic of China

Renminbi is not a freely convertible currency aggant. The PRC government continues to regulateecsion between
Renminbi and foreign currencies, including the Hémgg dollar, despite a reduction in recent yearthe PRC government of
control over routine foreign exchange transactiongurrent account items such as payments for itepdayoods and salary
payments. Participating banks in Hong Kong havenlpsgmitted to engage in the settlement of Renntmalie transactions under a
pilot program introduced in July 2009. The pilobgram was extended in June 2010 to cover 20 presiand cities in the PRC and
was further extended in August 2011 to cover athefPRC and to make Renminbi trade and other muacount item settlement
available in all countries worldwide.

In particular, depending on the size and natutb®transaction, a foreign investor is requiredltain the approval of the
Ministry of Commerce of the PRC (“MOFCOM”) and TReople’s Bank of China (“PBOC?”) or their respectiveal counterparts
for any investment in the PRC using offshore RetmiBuch investments include any establishmentreva enterprise, any increase
in the registered capital of an existing enterprésy acquisition of a PRC onshore entity and asgresion of a loan. In October
2011, MOFCOM promulgated a circular which specificeequired the approval of its head office forteén types of cross-border
CNY-denominated direct investment transactionduitiog capital contributions of CNY300 million orare and transactions
involving certain types of financial institutiorisvestment holding enterprises and policy sensie&tors.

As the relevant PRC regulations and guidelineseledively new and untested, their interpretatiad application by the
relevant PRC authorities remain subject to sigaiftauncertainties. For further details in respét¢he remittance of Renminbi into
and outside the PRC, see “Remittance of Renminbiand outside the PRC” in this prospectus suppféme

Subject to the prior receipt of all necessary gor@ntal approvals, we may remit the proceeds flosdffering of the notes
into the PRC. There is no assurance that such ealsrwill be obtained, or if obtained, will not bevoked or amended in the future.

We cannot assure you that the PRC government auiliicue to liberalize gradually control over crdss-der Renminbi
remittances in the future or that new regulatioilsn@t be promulgated which have the effect ottieing the remittance of
Renminbi into or outside the PRC. We will be reqdito source Renminbi outside of the PRC to finangeobligations under the
notes, and our ability to do so will be subjecttte overall availability of Renminbi outside the ®R

The limited availability of Renminbi outside theoBke’s Republic of China may affect the liquidifytlee notes and our ability to
source Renminbi to make payments in respect aofdtes

As a result of the restrictions by the PRC govenninos cross-border Renminbi funds flows, thereliangs on availability of
Renminbi outside the PRC. Since February 2004¢d¢om@ance with arrangements between the PRC goestnaind the Hong Kong
government, licensed banks in Hong Kong may offeitéd CNY-denominated banking services to Hong ¢ogsidents and
specified business customers. The PBOC has alablissied a Renminbi clearing and settlement sy$bemparticipating banks in
Hong Kong. On July 19, 2010, further amendmenteweade to the Settlement Agreement on the CleafiRgnminbi Business
(the “Settlement Agreement”) between the PBOC aandkBof China (Hong Kong) Limited to expand the sopRenminbi business
for participating banks in Hong Kong. Pursuanttie tevised arrangements, all corporations are aliio open Renminbi accounts
in Hong Kong, there is no longer any limit on thudlity of corporations to convert Renminbi and #és no longer any restriction on
the transfer of Renminbi funds between differemoants in Hong Kong.

Although it is expected that the offshore Renmimiairket will continue to grow in depth and size gtewth is subject to many
constraints as a result of PRC laws and regulatorf®reign exchange. We cannot assure you thatRie@ regulations will not be
promulgated or the Settlement Agreement will notdseninated or amended in the future, which wilééhe effect of restricting the
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availability of Renminbi offshore. The limited alability of Renminbi outside of the PRC may afféue liquidity of the notes. We
cannot assure you that we will be able to souraaiebi on satisfactory terms, if at all, to makem@nts on the notes.

An investment in the notes will be subject to emgkaate risks

The value of Renminbi against the Hong Kong dotlag, U.S. dollar and other currencies fluctuatabiaraffected by
developments in or affecting the PRC, internatigrwitical and economic conditions and many otlaetdrs. All payments of interest
on and principal of the notes will be made in Remmiexcept in the case of inconvertibility, noastsferability or illiquidity. As a
result, the value of Renminbi payments may varyhtie prevailing exchange rates in the marketpldtke value of Renminbi
depreciates against the relevant currency, theevalithe investment in relevant currency will haleelined.

Investment in the notes is subject to interest rates

The PRC government has gradually liberalized tyelegion of interest rates in recent years. Furliberalization may increase
interest rate volatility. The notes will carry add interest rate. Consequently, the trading pfdée notes will vary with the
fluctuations in the Renminbi interest rates. Ifadder of notes tries to sell such notes before theiturity, that holder may receive an
offer that is less than its original investment.

Payments in respect of the notes will be madeysbletransfer to a Renminbi bank account maintaingdong Kong, except in
limited circumstances

So long as the notes are represented by a globahetd with the common depositary for Clearsteathuroclear, all
payments in respect of the notes will be made gbigltransfer to a Renminbi bank account maintaingddong Kong in accordance
with prevailing Euroclear and Clearstream rules pirmtedures, except in the case of inconvertibitign-transferability or
illiquidity, in which case we may make paymentstioa notes in U.S. dollars. If the notes are issoetefinitive form, all payments
in respect of the notes will be made by transfex Renminbi bank account maintained in Hong Kongdcordance with prevailing
rules and regulations. We will not be required takenpayment by any other means, including, for ganin any other currency or
by transfer to a bank account in the PRC.

REMITTANCE OF RENMINBI INTO AND OUTSIDE THE PEOPLE’ S REPUBLIC OF CHINA

Renminbi is not a freely convertible currency. Tamittance of Renminbi into and outside the PR§ulgject to controls
imposed under PRC law.

Current Account Items

Under PRC foreign exchange control regulations;ezuraccount item payments include payments foomspof goods and
services and payments of salaries and income imdmatside the PRC.

Prior to July 2009, all current account items weguired to be settled in foreign currencies. Sihdg 2009, the PRC has
commenced a pilot scheme pursuant to which Renmiralyi be used for settlement of imports and expwirgpods between
approved pilot enterprises in five designated sitiethe PRC including Shanghai, Guangzhou, DonggBhaenzhen and Zhuhai and
enterprises in designated offshore jurisdictionsluding Hong Kong and Macau. On June 17, 2010PRRE government
promulgated the Circular on Issues concerning ttpaasion of the Scope of the Pilot Program of Reimsettiement of Cross-
Border Trades (Yin Fa (2010) No. 186) (the “RenmiBéttlement Circular”), pursuant to which (1) Renbbi settlement of imports
and exports of goods and of services and otheectiaccount items became permissible in the desidmalot districts, (2) the list of
designated pilot districts was expanded to coveprddinces and (3) the restriction on designatéshofre districts was lifted.
Accordingly, any enterprises in the designatedtlistricts and offshore enterprises are entittedge Renminbi to settle imports of
goods, cross-border trade services and other ¢uaeceount items between them. Renminbi remittancexports of goods from the
PRC may only be effected by approved pilot entegwiin designated pilot districts in the PRC.

In August 2011, the PRC government promulgatedCibeular on Expanding the Areas for Renminbi Settat in Cross-
Border Trades which expanded Renminbi settlemertrfzss-border trade to the entire country.

As a new regulation, the Renminbi Settlement Caculill be subject to interpretation and applicathyy the relevant PRC
authorities. Local authorities may adopt differpractices in applying the Renminbi Settlement Gacand impose conditions for
settlement of current account items.
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Capital Account Items

Under PRC foreign exchange control regulationsitabaccount items include cross-border transféisapital, direct
investments, securities investments, derivativelpcts and loans. Capital account payments are agnsubject to approval of the
relevant PRC authorities.

On February 25, 2011, the MOFCOM promulgated theddmn Issues concerning Foreign Investment Mamage (the
“MOFCOM [2011]72 Notice™). The MOFCOM [2011]72 Na# states that if a foreign investor intends to enakestments in the
PRC (whether by way of establishing a new entegpiixcreasing the registered capital of an existinigrprise, acquiring a PRC
onshore enterprise or providing loan facilitiesjhwRenminbi that it has generated from cross-bamele settlement or that is
lawfully obtained by it outside the PRC, MOFCOM'Sgp written consent is required.

On June 3, 2011, the PBOC promulgated the NoticElarifying Issues concerning Cross-border Renm8gitlement (the
“PBOC [2011]145 Notice”). The PBOC [2011]145 Notjmevides instructions to local PBOC authoritiespoacedures for the
approval of settlement activities for non-finand@nminbi foreign direct investment into the PRGe PBOC [2011]145 Notice
applies to all non-financial Renminbi foreign diréovestment into the PRC, and includes investrbgnivay of establishing a new
enterprise, acquiring a PRC onshore enterprisesfieering shares, increasing the registered capfitah existing enterprise, or
providing loan facilities in Renminbi.

On October 12, 2011, the MOFCOM promulgated theular on Issues Concerning Cross-Border Renmint@ddinvestment
(the “MOFCOM Circular”). The MOFCOM Circular statédsat if a foreign investor intends to remit offsad&enminbi into the PRC,
the official approval from MOFCOM'’s local counterfmor, in the circumstances described in the fallg sentence, the head office
of MOFCOM is required. Approval from the head officf MOFCOM is required in the following circumstas: (i) the capital
contribution is for CNY300,000,000 or more; (iiettransaction involves investment in guarantee eones, finance lease
companies, micro-finance companies and auction eoiBp; (iii) the transaction involves investmentareign-invested holding
companies, venture capital or equity investmergrpnises; or (iv) the transaction involves invesitria cement, iron and steel,
electrolytic aluminum, shipbuilding and other pglgensitive sectors. While the MOFCOM Circular exgsly sets out the
requirement of obtaining approval from MOFCOM’sdbcounterparts or in certain circumstances, ttaellegfice of MOFCOM for
remittance of Renminbi back to the PRC by a foréiyestor, the foreign investor will also be reguirto obtain approvals from
other PRC regulatory authorities, such as the PB@the State Administration of Foreign Exchangetrfansactions under capital
account items.

On October 13, 2011, the PBOC promulgated the Atitnative Measures on Settlement of Renminbi For@gect
Investment (the “PBOC Measures”). The PBOC Measpiregide more detailed rules for regulation of taitkhandling settlement
matters relating to Renminbi foreign direct investrnand provide more detailed rules for the settgnof Renminbi foreign direct
investment, including the procedures for foreigvestors to open Renminbi settlement accountsyffeedf foreign direct investment
transactions covered, the documents required tn apd operate Renminbi settlement accounts anckgections on operation of
Renminbi settlement accounts. The domestic settielrenks of foreign investors or foreign-investeteeprises in the PRC are
permitted to process requests to remit Renminigigor direct investment into the PRC only afterélamination of the requisite
approval or registration documents from the rele®RC authorities, including the MOFCOM. In partan each foreign-invested
enterprise must file required information with tieéevant local counterpart of the PBOC and ameeditbd information in case of
any specified material changes.

As the MOFCOM [2011]72 Notice, the PBOC [2011]14&tiNe, the MOFCOM Circular and the PBOC Measures ar
relatively new circulars, and the MOFCOM Circuladé®BOC Measures amend or replace certain pro@senforth in the
MOFCOM [2011]72 Notice and the PBOC [2011]145 Netitheir interpretation and application by the vale PRC authorities are
subject to significant uncertainties. Further, r@RC regulations may be promulgated in the futurielwvhave the effect of
permitting or further restricting, as the case rhaythe remittance of Renminbi for payment of temtions categorized as capital
account items.
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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 periodsigaded, the high, low, average and period-end rgiing 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 nomirstbtical figures.

High Low Average™ Period End

Period
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 14.2592 11.5050 12.4629 13.9510
July 11.7972 11.6294 11.7235
August 12.4831 11.7525 12.3262
September 13.8748 12.2556 13.7701
October 13.9310 13.1025 13.1690
November 14.2542 13.3826 13.6201
December 13.9927 13.4890 13.9510

2012
January 13.7502 12.9251 13.0356
February (through February 10) 12.9514  12.6250 12.7996

(1) Annual averages are calculated from month-end rates.

The noon buying rate published by the Federal Reseank of New York for January 27, 2012 was P9221 to U.S.$1.00.

U.S. Dollar/Renminbi

Since January 1, 1994, the PBOC has set and pablesldaily base exchange rate with reference pitymarthe supply and
demand of Renminbi against the U.S. dollar in tleeket during the previous day. On July 21, 2008 RBOC announced a reform
of its exchange rate system and revalued the Rdmifnom CNY8.28 to US$1.00 to CNY8.11 to US$1.00dér the reform, the
Renminbi is no longer effectively linked to the Udsllar but instead is allowed to fluctuate witlimarrow and managed band
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against a basket of foreign currencies, accordingarket demand and supply conditions. The PBO@uamres the Renminbi’s
closing price each day, and that rate serves amitfigoint of the next day’s trading band. On May 2807, the PBOC announced
that, effective May 21, 2007, it would widen thelgl&rading band of the Renminbi against the U.&lat from 0.3% to 0.5%. As a
result, the Renminbi is now permitted to rise dir@6% each day from the midpoint set each morn@ig June 19, 2010, the PBOC
announced that it has decided to proceed furthier neform of the Renminbi exchange rate regimetarehhance the Renminbi
exchange rate flexibility. According to the annoement, the exchange rate floating bands remaisahe as previously announced
but the PBOC will place more emphasis on reflectirgmarket supply and demand with reference tas&ét of currencies. The
PRC government may make further adjustments texbbange rate system in the future.

The following table sets forth, for the periodsigaded, the high, low, average and period-end rging rate in New York
City for cable transfers in Renminbi published bg Federal Reserve Bank of New York, expressecimibi per U.S. dollar. The
rates have not been restated in constant currarityyand therefore represent nominal historicalriég.

High Low Average!  Period End

Period
2007 7.8127 7.2946 7.5806 7.2946
2008 7.2946 6.7800 6.9193 6.8225
2009 6.8470 6.8176 6.8295 6.8259
2010 6.8330 6.6000 6.7603 6.6000
2011 6.6364 6.2939 6.4438 6.2939
July 6.4720 6.4360 6.4360
August 6.4401 6.3802 6.3802
September 6.3975  6.3780 6.3780
October 6.3825 6.3534 6.3547
November 6.3839  6.3400 6.3765
December 6.3733 6.2939 6.2939

2012
January 6.3330 6.2940 6.3080
February (through February 10) 6.3120  6.2938 6.2991

(1) Annual averages are calculated from month-end rates.

The noon buying rate published by the Federal Reseank of New York for January 20, 2012 was CN88@3to U.S.$1.00.
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USE OF PROCEEDS

The net proceeds from the sale of the notes, pftigment of underwriting discounts and transactixpeases, are expected to
be approximately CNY996.6 million (or approximaté€lg.2,170.6 million). We intend to use the net peals from the sale of the
notes for general corporate purposes.
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CAPITALIZATION

The following table sets forth our consolidateditajzation as of September 30, 2011 and as adjusteeflect the issuance
and sale of the notes, but not the applicatiomefrtet proceeds of the offering. Additional indeloiess incurred since September 30,
2011 includes the issuance of (a) 1.23% bonds @lié i an aggregate principal amount of ¥6.9 hilligh) 1.53% bonds due 2016
in an aggregate principal amount of ¥5.1 billiar),4.125% Senior Notes due 2019 in an aggregateipél amount of
€1,000,000,000 and (d) 5.000% Senior Notes due 2026 aggregate principal amount of £500,000,00@ additional
indebtedness is not reflected in the following ¢alhh addition, the table does not reflect our &itjan of shares of capital stock of
Telmex pursuant the TMX Tender Offer, which setbedNovember 17, 2011.

U.S. dollar amounts in the table are presentedysfileyour convenience using the exchange rateso13.4217 to U.S.$1.00,
which was the rate reported Banco de Méxicfor September 30, 2011, as published in the Offi@azette.

As of September 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:

Denominate in U.S. dollars

Export credit agency credits Ps. 8,266 u.s.$ 616 Ps. 8,266 us.$ 616
Other bank loans 20,158 1,502 20,158 1,502
5.500% Notes due 20 10,670 795 10,670 795
5.750% Notes due 2015 9,558 712 9,558 712
3.625% Senior Notes due 2( 10,066 750 10,066 750
5.500% Senior Notes due 2015 7,447 555 7,447 555
2.375% Senior Notes due 2( 26,843 2,000 26,843 2,000
5.625% Notes due 2017 7,826 583 7,826 583
5.000% Senior Notes due 2019 10,066 750 10,066 750
5.500% Senior Notes due 2( 5,065 377 5,065 377
5.000% Senior Notes due 2020 28,519 2,125 28,519 2,125
6.375% Notes due 20 13,171 981 13,171 981
6.125% Notes due 2037 4,956 369 4,956 369
6.125% Senior Notes due 2( 26,843 2,000 26,843 2,000

Total 189,454 14,115 189,454 14,115

Denominated in Mexican pesos:
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Domestic senior notes (certificac
burséatiles)

8.75% Senior Notes due 2016

9.00% Senior Notes due 2(

8.46% Senior Notes due 2036

Other bank loar

Total
Denominated in euro:
Export creit agency credit
3.75% Senior Notes due 2017
4.75% Senior Notes due 2022

Other bank loar

Total
Denominated in pounds sterling:
5.75% Senir Notes due 20
Denominated in Chinese Renminbi:
3.50% Senir Notes due 201
offered herely’
Denominated in Colombian pesos

Denominated in Brazilian reais

Denominated in other currenc

Total deb

Less short-term debt and curren
portion of long-term debt

Total long-term debt

Equity:

Capital stock
Total retained earnings

Effect of translation of foreign
entities

56,783
4,500
5,000
7,872

55

74,210

179
17,968
13,476

6,222

37,845

13,596

4,345
24,018

30,525

373,993

41,928

332,065

96,422

200,393

19,164

4,231
335
373

586

5,529

13
1,339
1,004

464

2,820

1,013

324
1,790

2,274

27,865

3,124

24,741

7,184

14,930

1,428
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56,783
4,500
5,000
7,872

55

74,210

179
17,968
13,476

6,222

37,845

13,596

2,178
4,345
24,018

30,525

376,171

41,928

334,243

96,422

200,393

19,164

4,231
335
373

586

5,529

13
1,339
1,004

464

2,820

1,013

162
324
1,790

2,274

28,027

3,124

24,903

7,184

14,930
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Non-controlling interest 25,877 1,928 25,877 1,928

Total equity 341,856 25,470 341,856 25,470
Total capitalization (total longerm dek Ps.673,921 u.s.s 50,211 Ps.676,099 U.Ss.S 50,373
plus equity)

(1) The Mexican peso amount in the “as adjusted” column for the notes was calculated by translating Renminbi to Mexican pesos
using the exchange rate of Ps.2.178 to CNY1.00 published by Bloomberg for September 30, 2011.

As of September 30, 2011, Telcel had, on an undiol@ged basis, unsecured and unsubordinated indieb$s and guarantees
of parent company and subsidiary indebtednessmbapnately Ps.374.0 billion (U.S.$27.9 hillion)sAf September 30, 2011, our
subsidiaries other than Telcel had indebtedneasngtapproximately Ps.111.2 billion (U.S.$8.3ibifl).

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidatedasbf earnings to fixed charges for the two yearded December 31, 2009
and December 31, 2010 and for the nine months eBdptember 30, 2011, in accordance with IFRS.

Year ended Year ended Nine months ended
December 31, 2009 December 31201( September 30, 2011
9.2 7.6 7.0

Note: Earnings, for this purpose, consist of profit before income tax, plus interest expense and interest implicit in operating leases,
minus equity interest in net income of affiliates, during the period.

OPERATING AND FINANCIAL REVIEW AS OF SEPTEMBER 30, 2011 AND FOR NINE MONTHS ENDED
SEPTEMBER 30, 2011 AND 2010

The following is a summary and discussion of osutes of operations for the nine months ended Same 30, 2011 and 2010
and our financial condition as of September 30,120 he following discussion should be read in canfion with our audited annual
consolidated financial statements.

In the opinion of our management, the unauditegrimt financial information discussed below includéisadjustments,
consisting only of normal and recurring adjustmené&cessary for the fair presentation of this faiannformation in a manner
consistent with the IFRS presentation made in timial audited consolidated financial statementsrimarated by reference herein
from our 2010 Form 20-F. Results of operationgli@rnine months ended September 30, 2011 are oweVer, necessarily
indicative of results to be expected for the fidhy.
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The following tables set forth summary unauditeddsnsed consolidated financial data of América MatvEeptember 30,
2011 and December 31, 2010 and for the nine mamtsd September 30, 2011 and 2010.

U.S. dollar amounts in the table are presentedysfileyour convenience using the exchange ratesn13.4217 to U.S.$1.00,
which was the rate reported by Banco de Méxicdiptember 30, 2011, as published in the Officiale®a.

For the nine months ended September 30,

2010 2011 2011
(in thousands of Mexican pesos) (millions of
U.S. dollars)
(unaudited)
Income Statement Data
Operating revenue
Mobile voice services Ps.197,176,515 Ps.206,370,036 U.S.$ 15,376
Fixed voice service 103,874,203 102,633,243 7,647
Mobile data voice services 56,996,635 73,431,702 5,471
Fixed data servic 49,522,447 53,038,548 3,952
Paid television 7,204,686 11,917,723 888
Other service 35,249,461 35,801,705 2,667
Total operating revenues 450,023,947 483,192,957 36,001
Operating costs and expenses:
Cost of sales and servit 185,736,592 206,727,046 15,402
Commercial, administrative and general expenses 78,433,242 88,626,165 6,603
Other expenst 2,436,071 2,768,990 206
Depreciation and amortization 63,332,298 68,836,743 5,129
Total operating costs and expenses 329,938,203 366,958,944 27,340
Operating incom 120,085,744 116,234,013 8,661
Interest income 2,946,432 4,807,047 358
Interest expen: (12,252,436) (14,708,520) (1,096)
Exchange gains (loss), net 3,664,604 (15,693,953) (1,169)
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Valuation of derivatives and other financial itemst

Equity in net income of associated company

Profit before income tax

Income ta:

Net profit forthe periot

Other comprehensive income ite

Effect of translation of foreign entities

Effect of fair value of derivatives, net of defatraxes

Total other comprehensive income for the period

Total comprehensive income for the period

Comprehensive income for the period attributable to

Equity holders of the pare

Non-controlling interest

Balance Sheet Data

Total current asse

Total nor-current asse

Total assets

(10,896,846) 8,544,197 637

631,685 1,803,690 134

104,179,183 100,986,474 7,525

31,765,881 30,069,628 2,240

Ps. 72,413,302 Ps.70,916,846 US.S 5,285

1,523,599 1,461,631 108

(373,949) 452,152 33

1,149,650 1,913,783 141

Ps.73,562,952 Ps.72,830,629 US.S 5,426

Ps. 67,295,801 Ps. 70,422,436 US.S 5,247

6,267,151 2,408,193 179

Ps. 73,562,952 Ps. 72,830,629 US.S 5,426

At December 31, At December 31, At September 30, At September 30,
2009 2010 2011 2011

(in thousands of Mexican pesos)

(in millions of

U.S. dollars)
(unaudited)
Ps.200,198,273 Ps.233,711,972 Ps.295,889,691 USS$ 22,046
607,135,340 642,982,562 666,657,538 49,670
807,333,613 876,694,534 962,547,229 71,716
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Total current liabilities 214,809,140 204,543,083 244,617,339 18,226

Long-term deb 232,274,489 294,060,952 332,064,870 24,741
Deferred taxes 27,041,926 25,178,166 27,608,314 2,057
Deferred revenues 5,462,390 3,990,184 3,484,992 260
Employee benefi 13,947,508 12,884,979 12,915,796 962
Total liabilities 493,535,453 540,657,364 620,691,311 46,246
Equity:

Capital stoc 30,115,549 96,433,461 96,421,618 7,184

Retained earning

Prior year 97,635,693 105,009,640 134,049,018 9,987

Profit for the perio 92,697,553 91,123,052 66,344,225 4,943

Total retained earnin 190,333,246 196,132,692 200,393,243 14,930

Other comprehensive income items 23,415,973 15,085,830 19,164,041 1,428

Equity attributable to equity holders of the parent 243,864,768 307,651,983 315,978,902 23,542
Non-controlling interest 69,933,392 28,385,187 25,877,016 1,928
Total equity 313,798,160 336,037,170 341,855,918 25,470
Total liabilities and equit Ps.807,333,613 Ps.876,694,534 Ps.962,547,229 us.$ 71,716

Consolidated Results of Operations for the First Nie Months of 2011 and 2010
Operating Revenues

Operating revenues for the first nine months of2@itreased by 7.37% over the first nine month20df0. The Ps.33.2 billion
increase was attributable to increases in reveflagsour voice and data mobile operations, fixew|data operations and pay TV
services, slightly offset by a decrease in reverfitges our fixed-line voice operations.

Mobile Voice—Mobile voice revenues for the first nine month64.1 increased by 4.66% over the first nine mooftZ010.
The increase of Ps.9.2 hillion in these revenuesprimcipally due to an increase in traffic, pdlyiaffset by reductions in
interconnection rates charged to other telecomnaitioits providers in Mexico, Colombia and certainroies in Central America.
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Fixed Voice—Fixed voice revenues for the first nine month@11 decreased by 1.19% from the first nine moaft2H10.
The decrease of Ps.1.2 billion in these revenuaspriacipally due to a decrease in long distanafi¢rand lower interconnection
rates in certain markets in which we operate.

Mobile Data—Mobile data revenues for the first nine month2@f1 increased by 28.84% over the first nine moaoftZ010.
The increase of Ps.16.4 hillion in these revenuas principally due to increased use of value-addedces, including SMS
messaging and web browsing on handsets, tabletsaatiooks.

Fixed Data—Fixed data revenues for the first nine monthsGifRincreased by 7.10% over the first nine monftZ&0. The
increase of Ps.3.5 billion in these revenues waxipally due to residential subscriber and broawhservices growth.

Paid Television—Paid television revenues for the first nine morth&011 increased by 65.42% over the first ninathng of
2010. The increase of Ps.4.7 billion in these raesrwas principally due to subscriber growth inBrazilian operations.

Other services-Revenues from other services for the first nineths of 2011 increased by 1.57% from the first mraths
of 2010. The increase of Ps.0.6 billion in thes@neies was principally due to an increase in oliowepage and editorial businesses.

Operating Costs and Expenses

Cost of sales and servieesCost of sales and services for the first nine mewtf 2011 represented 42.78% of operating
revenues compared to 41.27% of operating reverardhéd first nine months of 2010. In absolute teroost of sales and services for
the first nine months of 2011 increased by 11.30% the first nine months of 2010.

Cost of equipment was Ps.65.2 billion for the firste months of 2011 and Ps.59.6 billion for thistfnine months of 2010 and
primarily represented the cost of handsets, acdessand computers sold to customers, resulting faigher total subscriber growth
in the first nine months of 2011 compared to tingt fiine months of 2010. Costs of handsets, acdessand computers for the first
nine months of 2011 increased by 9.42% over tisé fiine months of 2010.

Cost of sales and services was Ps.206.7 billioth®first nine months of 2011 and Ps.185.7 bilfimnthe first nine months of
2010. The 12.19% increase for the first nine moof2011 was principally due to growth in our vahdted services and Pay TV
businesses, as well as higher network maintenaeakestate leasing and electrical energy costs.

Commercial, administrative and general expeas€®mmercial, administrative and general expensgesented 18.3% of
operating revenues for the first nine months of128dd 17.43% of operating revenues for the finsemonths of 2010. On an
absolute basis, commercial administrative and g¢maipenses for the first nine months of 2011 iaseel by 13.00% over the first
nine months of 2010. The increase was principally th an increase in advertisement, customer seceénters, and call centers
related expenses.

Other expensesFor the first nine months of 2011, we recordedatkéer expenses of Ps.2.8 billion, compared to.2&illion
for the first nine months of 2010.

Depreciation and amortizatierDepreciation and amortization for the first ninenths of 2011 increased by Ps.5.5 billion, or
8.69%, over the first nine months of 2010. As apetage of revenues, depreciation and amortizédiothe first nine months of
2011 increased slightly to 14.25% compared to 14.63t the first nine months of 2010. The increasdépreciation and
amortization for the first nine months of 2011 eefied the high level of capital expenditures.

Operating Income

Operating income for the first nine months of 2@&treased by 3.21% from the first nine months a02@eflecting the
increase in our operating costs and expenses. thygeraargin (operating income as a percentage efaifmg revenues) for the first
nine months of 2011 was 24.06% compared to 26.6@8%é first nine months of 2010. The decreasalmoperating margin for the
first nine months of 2011 was due principally tgher costs for subscriber acquisition, acquisibbnontent and programming,
network maintenance, airtime resale, customer aeradvertisement and royalty payments under awessions and licenses.

Net Interest Expense

Net interest expense (interest expense less ihiacesne) for the first nine months of 2011 incesdhby 6.40%, or Ps.0.6
billion, over the first nine months of 2010. Thetiease reflects a higher average level of net @eferage indebtedness less average
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cash and cash equivalents) resulting from new kongs, and the payment of the cash purchase pritleei offers for CGT and
Telmex Internacional, in the first half of 2011.

Net Exchange Loss

We recorded net exchange losses of Ps.15.7 bffiotine first nine months of 2011, compared to texehange gain of Ps.3.7
billion for the first nine months of 2010. Such baage loss was primarily attributable to a higlage 0f depreciation of the Mexican
peso against U.S. dollar, the currency in whicl@s@erable part of our indebtedness is denominated

Valuation of Derivatives and Other Financial ltem$Jet

We recognized net fair value gain of Ps.8.5 billionthe first nine months of 2011, compared tofagtvalue loss of Ps.10.9
billion for the first nine months of 2010. Thisnteprincipally reflected changes in the valuatioroof derivative instruments, and the
net fair value gain reflected a reduction in the aderivative instruments.

Equity in Net Income of Associated Company

Our proportionate share of the net profit of Netvi&®s was Ps.1.8 billion for the first nine monti2011, compared to Ps.0.6
billion for the first nine months of 2010. Our ingst in Net Servigos increased to 94.8% as a resolir cash tender offer in January
2011.

Income Tax

Our effective rate of provisions for corporate inmmtax as a percentage of profit before incomevias29.78% for the first
nine months of 2011, compared to 30.49% for thet fime months of 2010, reflecting fiscal effect$oneign exchange losses.

Net Profit

We had net profit of Ps.70.9 billion for the firihe months of 2011, a decrease of Ps.1.5 billigr the first nine months of
2010, as a result of a smaller operating marginamithcrease in costs for subscriber acquisitioguiition of content and
programming, network maintenance, airtime resalstamner service, advertisement and royalty paymeogts.

Liquidity and Capital Resources

As of September 30, 2011, we had net debt (totattsand long-term debt minus cash and marketaddargties) of Ps.238.8
billion, compared to Ps.206.7 billion at Decembgr 2010.

Our total indebtedness as of September 30, 201Pw&54.0 billion, of which Ps.41.9 billion wassddied as short-term debt
(including the current portion of long-term detWithout considering the effect of hedging instrutsethat we use to manage our
interest rate and foreign exchange exposure, appabely Ps.189.5 hillion, or 50.7%, of our totatlé@btedness as of September 30,
2011 was denominated in U.S. dollars. In additagrproximately Ps.102.7 billion, or 27.5%, of oulatandebtedness at that date,
bore interest at variable rates, while approxinyafe.271.3 billion, or 72.5%, bore interest at dixates. Outstanding debt at
September 30, 2011 does not reflect the issuan@ 4f23% bonds due 2014 in an aggregate prinaipalunt of ¥6.9 billion,

(b) 1.53% bonds due 2016 in an aggregate prinaipaunt of ¥5.1 billion, (c) 4.125% Senior Notes @049 in an aggregate
principal amount of €1,000,000,000 and (d) 5.00@26i& Notes due 2026 in an aggregate principal atnof£500,000,000.

The maturities of our long-term debt as of Septan3e 2011 were as follows:

Years Amount

(millions of Mexican pesos
as of September 30, 2011)

2012 Ps. 1,098
2013 37,301
2014 32,857
2015 36,842

S-23



2016 42,661
2017 and thereafter 181,307

Total Ps. 332,065

We regularly assess our interest rate and foreighange exposures in order to determine whetheedge our exposures. We
may use derivative instruments to hedge our exgssur

We have continued to repurchase shares of ouratapitck under our share repurchase program. Dtnmdjrst nine months
of 2011, we repurchased approximately 44,823 milieries L shares and 10.3 million Series A shfmresn aggregate purchase
price of Ps.44,833.3 billion.

As of September 30, 2011, cash and cash equivaemsinted to Ps.126.7 billion, compared to Ps.B#ien as of

December 31, 2010. During the first nine month2@i1, we used approximately Ps.10.0 billion to giajdends and Ps.73.2 billion
to fund capital expenditures.

S-24



DESCRIPTION OF NOTES

The following description of the specific terms aswhditions of the notes supplements the descripifahe 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 fhiiospectus supplement is inconsistent with theergeneral terms and conditions
of the notes described in the accompanying progpegou should rely on the information containethis prospectus supplement.

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

General
Base Indenture and Supplemental Indentures

The notes were issued under a base indenture, dsi@fdSeptember 30, 2009, as amended and suppehr®nthe ninth
supplemental indenture, dated as of October 27],241id under an additional supplemental indentleging to the notes dated as of
February 8, 2012. References to the “indenturet@tbe base indenture as so supplemented by titte supplemental indenture and
the additional supplemental indenture. The indenisian agreement among us, Telcel (as and ifcgipé), The Bank of New York
Mellon, as trustee, and The Bank of New York Mel{bnxembourg) S.A., as Luxembourg transfer agedtaying 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 bgeTel

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 behalfclvare described under “Description of Debt Seémsi—Defaults,
Remedies and Waiver of Defaults” in the accompapyirospectus.

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

Principal and Interest

The aggregate principal amount of the notes willaty be CNY1,000,000,000. The notes will matare February 8, 2015,
unless earlier redeemed, and will be repaid at 10D8teir outstanding principal amount. The notés lvear interest at a rate of
3.50% per year from February 8, 2012.

Interest on the notes will be payable on Februaap® August 8 of each year, beginning on Augug082, to the holders in
whose names the notes are registered at the diismsioess on the January 24 or July 24 immedigedgeding the related interest
payment date.

We will pay interest on the notes on the interestinpent dates stated above and at maturity. If ayynent is due on the notes
on a day that is not a business day, we will mhkeptyment on the next business day, unless syohepa would thereby fall into
the next calendar month, in which case, the intgr@gment date will be the immediately precedingibess day. Payments
postponed to the next business day in this sitnatitl be treated under the indenture as if theyenreade on the original payment
date. Postponement of this kind will not resul&iidefault under the notes or the indenture.

Each payment of interest due on an interest payategetor at maturity will include interest accrdezin and including the last
date on which interest was paid or made availaki@éyment, or from the issue date, if none has Ipe@ or made available for
payment, to but excluding the next date on whiglgment is made (each, an “interest period”). Bgeon the notes will be
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computed on the basis of the actual number of ohatfse relevant interest period divided by 365 fwitt taking into account any
366-day year). Interest in respect of a note vélchlculated per CNY 10,000 in principal amounthaf hotes, and amounts will be
rounded to the nearest CNY0.01 (CNY0.005 being dedrupwards).

“Business day” means any day (other than a Satwd&ynday) (i) on which commercial banks are dpemgeneral business
(including dealings in foreign exchange) in HongnigpLondon and New York City and are not authorigederally or obligated by
law, regulation or executive order to close andafii which the Trans-European Automated Real Times&Settlement Express
Transfer (TARGET2) System (or any successor theretopen for business.

In the case of notes in certificated form, refeemio “business day” will also mean a day on wiiahking institutions
generally are open for business in the locatioeamh office of a transfer agent, but only with exggo a payment or other action to
occur at that office.

Payment of U.S. Dollar Equivalent

If, by reason of Inconvertibility, Non-transferabjlor Illiquidity, we are not able to satisfy appyment on the notes when due,
in whole or in part, in Renminbi in Hong Kong, weyn on giving irrevocable notice to the holdershef notes not less than five nor
more than 30 business days’ prior to the relevagtrent date, settle any such payment, in whola pait, in U.S. dollars on that
payment date at the U.S. Dollar Equivalent of tir@ant that was otherwise payable in Renminbi. thsevent, we will make
payments in respect of the notes in U.S. dollarsledermined in our discretion, (1) by wire transfea U.S. dollar-denominated
account maintained by the relevant holders witlskin New York City as such account shall havenjmevided to the registrar
and appears on the security register or (2) ifdhe of U.S. dollar-denominated checks drawn omiakiin New York City by
mailing the checks payable to or upon the writteteoof the relevant holders to the addressesosktinolders as they appear in the
security registemrovidedthat, if any date for payment in respect of antens not a business day, those holders will natritiled
to payment until the next following business day twoany interest or other sum in respect of suzdtgmned payment. Any such
payment made under these circumstances in U.Srdallill constitute valid payment in full and wilbt constitute a default in
respect of the notes.

“CNY Dealer” means an independent foreign exchategder of international repute active in the Rerohexchange market in
Hong Kong.

“Determination Business Day” means any day (othanta Saturday or Sunday) on which commercial bar&kspen for
general business (including dealings in foreigrhexge) in Hong Kong, London and New York City.

“Determination Date” means the day which is twoddetination Business Days before the relevant payuhete.

“Governmental Authority” means ame factoor de juregovernment or any agency or instrumentality thiremurt, tribunal,
administrative or other governmental authority wy ather entity (private or public) charged witle tlregulation of the financial
markets (including the central bank) of Hong Kong.

“llliquidity” means the general Renminbi exchangarket in Hong Kong becomes illiquid as a resulivbfch we cannot
obtain sufficient Renminbi in order to satisfy aloligation to pay interest or principal, in wholeio part, in respect of the notes as
determined by us in good faith and in a commerciaasonable manner following consultation with Y Dealers.

“Inconvertibility” means the occurrence of any ewvtrat makes it impossible for us to convert anpRmbi amount due in
respect of the notes from or into U.S. dollarshia general Renminbi exchange market in Hong Koxgem if such impossibility is
due solely to the failure by us to comply with day, rule or regulation enacted by any Governme#tahority, unless such law,
rule or regulation is enacted on or after the dathis prospectus supplement and it is imposdini@is, due to an event beyond our
control, to comply with such law, rule or regulatio

“Non-transferability” means the occurrence of amgrg that makes it impossible for us to deliver Rarbi between accounts
inside Hong Kong or from an account outside Hongdkto an account inside Hong Konguige versaexcept if such impossibility
is due solely to the failure by us to comply wittydaw, rule or regulation enacted by any Governtaefwthority, unless such law,
rule or regulation is enacted or becomes effediver after the date of this prospectus supplemedtit is impossible for us, due to
an event beyond our control, to comply with such, laule or regulation.
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“Spot Rate” means the spot Renminbi/U.S. dollahexge rate for the purchase of U.S. dollars withrRabi in the over-the-
counter Renminbi exchange market in Hong Kong éttlement in two Determination Business Days, dsrdéned by an
independent calculation agent appointed in godd fay us (the “calculation agent”) at or arounddDla.m. (Hong Kong time) on the
Determination Date, on a deliverable basis by ezfee to Reuters Screen Page TRADCNY?3, or if no satehis available, on a non-
deliverable basis by reference to Reuters Screga PRADNDF. If neither of the foregoing rates isa#able, the calculation agent
will determine the Spot Rate at or around 11:00. #Hong Kong time) on the Determination Date asrttost recently available
Renminbi/U.S. dollar official fixing rate for setthent in two Determination Business Days reporietdiie State Administration of
Foreign Exchange of the PRC, which is reportedherReuters Screen Page CNY=SAEC. Reference toeaqmathe Reuters Screen
means the display page so designated on the Rdotétor Money Rates Service (or any successor sey\ir such other page as
may replace that page for the purpose of displagingmparable currency exchange rate.

“U.S. Dollar Equivalent” means the Renminbi amocmiverted into U.S. dollars using the Spot RataHerrelevant
Determination Date.

We will provide notice to the trustee and each pgygent of any such payment of U.S. Dollar EqeinalAll notifications,
opinions, determinations, certificates, calculaicgquotations and decisions given, expressed, wraoletained for the purposes of the
foregoing provisions by us or the calculation ageitit(in the absence of willful default, bad faithh manifest error) be binding on us,
each other agent under the indenture and all lfahe notes.

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, byiogthe notes, you will be one of our unsecureditors. 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 withaar other unsecured and unsubordinated debbf/@eptember 30, 2011, we
had, on an unconsolidated basis (parent comparyy, amsecured and unsubordinated indebtednessuardrgees of subsidiary
indebtedness of approximately Ps.273.1 billion ($28.3 billion).

Claims of creditors of our subsidiaries, includirade creditors and bank and other lenders, wiletgiority 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 nidescheduled to become due is called the “statddritd of the principal of
the notes. On the stated maturity of the principathe notes, the full principal amount of thee®tvill become due and payable. The
principal may become due before the stated mathyitseason of redemption or acceleration afterfaude The day on which the
principal actually becomes due, whether at theedtataturity or earlier, is called the “maturity” thfe 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 notes were issued only in registered form witlomupons and in minimum denominations of CNY1,000 and integral
multiples of CNY10,000 in excess thereof.

Except in limited circumstances, the notes weneddsn the form of global notes. See “Form of Seies; Clearing and
Settlement—Debt Securities Denominated in a Cugretiver than U.S. Dollars” in the accompanying pexgus.

Further Issues

We reserve the right, from time to time without tumsent of holders of the notes, to issue additinates on terms and
conditions identical to those of the notes (exdepissue date, issue price and the date from winigrest shall accrue and, if
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applicable, first be paid), which additional notell increase the aggregate principal amount of] all be consolidated and form a
single series with the notes.

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 descrilmetu“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 amtdior or on account of any
present or future taxes, duties, assessments er gtivernmental charges imposed with respect tqnanent by a Mexican taxing
authority. See “Description of Debt Securities—Payiof Additional Amounts” in the accompanying grestus.

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 befloed 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 beited to require us to repurchase your notes from lyefore the stated maturity.

Tax Redemption

We will have the right to redeem the notes uporoitirrence 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 p&id, redemption price equal to 100% of the princpaount of the notes, plus
accrued interest to the redemption date. See “Ipsxr of Debt Securities—Optional Redemption—Regdéon for Taxation
Reasons” in the accompanying prospectus.

Covenants

Holders of the notes will benefit from certain cogets 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 regirs 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 will have special rights ifement of default with respect to the notes ocamsis not cured. You should
read the information under “Description of Debt @#&es—Defaults, Remedies and Waiver of Defauiltsthe accompanying
prospectus.

No Defeasance

The notes will not be subject to the defeasanceigioms described in the accompanying prospectdstbescription of Debt
Securities—Defeasance.”

Currency Indemnity

The notes will be subject to the currency indempityvisions described in the accompanying prosgastuler “Description of
Debt Securities—Currency Indemnity.”

Notices
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So long as the notes are represented by a globalisedeposited with The Bank of New York Mellaas the common
depositary (the “Common Depositary”) for Clearstneand Euroclear, notices to be given to holdersheilgiven to Clearstream and
Euroclear in accordance with their applicable petias in effect from time to time. If we issueew®in certificated form, notices to
be given to holders will be sent by mail to thepexgive addresses of the holders as they appéae inustee’s records, and will be
deemed given when mailed.

In addition, so long as the notes are listed orQffieial 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 palid 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 ormpifblished on different
dates, on the date of the first such publicatibpublication as provided above is not practicabtgjces 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 theuxemburger Wortor on the website of the Luxembourg Stock Excleaatgvww.bourse.lu

Neither the failure to give any notice to a pateinolder, 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 &ise trustee for the notes. The Bank of New YorkIMeis 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 taxegrdtiian 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 waslbn 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 subjectditange, which change could apply
retroactively and could affect the continued vajidif this summary.

Prospective purchasers of notes should consult ¢l 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 discussedvieds 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 Refitee
“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 resideMlexico and that will not hold notes or a benefididerest 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 residenMafxico if he or she has established his or her himmMexico, 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 a0 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 bolsain a country with which Mexico has entered intaatreaty for the avoidance of double taxatiohioh is in effect, (2) the
documents evidencing this offer and the notes atified to the CNBV, pursuant to the Mexican Setesi Market Law, and (3) the
information requirements specified by the MinisbfyFinance and Public CredBécretaria de Hacienda y Crédito Publico the
“SHCP”) under its general rules are satisfied.dsecsuch requirements are not met, the applicati@eiding tax rate will be 10%.
We believe that because the conditions describébl)ithrough (3) above will be satisfied, exceptiascribed below, the applicable
withholding tax rate will be 4.9% and we expecwithhold tax at such rate.

A higher income tax withholding rate (currently tgpa 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.
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Under the Mexican Income Tax Law, payments of egemwe make with respect to the notes to a non-ddexpension 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 RegistrBahks, Finance Entities,
Pension Funds and Foreign Investment Funds.

We have agreed, subject to specified exceptiondimuitations, to pay additional amounts to the leo&lof 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—PayméAdditional Amounts” in
the accompanying prospectus.

Holders or beneficial owners of notes may be retgakt® provide certain information or documentati@tessary to enable us
to establish the appropriate Mexican withholdingrae applicable to such holders or beneficial esnin 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 applicade of Mexican withholding taxes, we may redeemnibies, in whole (but not
in part) at any time, at a redemption price eqod Q0% of their principal amount plus accrued ies¢and any additional amounts
due thereon to the redemption date. See “Desanigtidebt Securities—Optional Redemption—RedemptioTaxation 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 tgital gains realized on the disposition of notegdygign 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

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
notes that is a citizen or resident of the Uniteates or a domestic corporation or otherwise sutibged.S. federal income tax on a
net income basis in respect of the notes (a “UoRlen”) and certain U.S. federal income tax consitlens 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 doext purport to be a comprehensive descriptiorlaffahe 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, thissary deals only with
investors that are U.S. holders who acquire thesot the United States as part of the initial rixfig of the notes, who will own the
notes as capital assets, and whose functionalrexyriie the U.S. dollar. It does not address U.8effal 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, insugasampanies, traders in securities
that elect to use the mark-to-market method of actog 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 transactras part of a “synthetic security” or other irsgtgd financial transaction. U.S.
holders should be aware that the U.S. federal irctam consequences of holding the notes may berialbtelifferent for investors
described in the prior sentence.
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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 ofXidan withholding taxes,
with respect to a note will be taxable to a U.Sdbpas ordinary interest income at the time thhahsgpayments 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 meéttdcholders will report interest when it is re@a or unconditionally made
available for receipt.

It is expected that the notes will not be considexg issued with original issue discount (“OID")ercess of @e minimis
amount. In general, however, if the notes are hsuth OID that is more thande minimisamount, regardless of a U.S. holder’s
regular method of accounting for U.S. federal inedax purposes, such holder will have to includB @ ordinary gross income
under a “constant yield method” before the recefatash attributable to such income.

The amount of interest income realized by a casthodeU.S. holder will be the U.S. dollar value loé tRenminbi (the “foreign
currency”) received, based on the exchange ragfféct on the date of receipt, regardless of whethe payment is in fact converted
to U.S. dollars. A cash method U.S. holder will nretognize foreign currency gain or loss with respe the receipt of such
payment, but may have foreign currency gain or &goutable to the actual disposition of the fgnecurrency so received.

A U.S. holder that uses an accrual method of tapatting must accrue interest in accordance witieeiof two methods.
Under the first method, an accrual method U.S. droldll accrue interest income on the note in threiyn currency, and translate the
amount accrued into U.S. dollars based on the geezachange rate in effect during the interestuadqreriod (or portion thereof
within the U.S. holder’s taxable year). Under thesd method, an electing accrual method U.S. heldleaccrue interest income at
the spot rate of exchange on the last day of theuatperiod (or the last day of the taxable ye#iiw such accrual period if the
accrual period spans more than one taxable yeaa},the spot rate of exchange on the date ofpedésuch date is within five
business days of the last day of the accrual peAidd.S. holder that makes an election under tloerse method must apply it
consistently to all debt instruments from year ¢éaryand cannot change the election without theesdredf the U.S. Internal Revenue
Service (the “IRS").

An accrual method U.S. holder will recognize foreairrency gain or loss with respect to accruegr@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 offset3oddurce income, respectively. The
Mexican withholding tax that is imposed on intens8t 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 passiviegary 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 minimloiding 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 thiesi an amount equal to the
difference between (i) the amount realized on sadb or other taxable disposition (less any amaatttibutable to accrued but
unpaid interest, including any additional amouhtsréon, which will be taxable as ordinary incoméh®extent not previously
included in income) and (ii) the U.S. holder’s ad@d tax basis in the notes.
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A U.S. holder’s adjusted tax basis in a note gdlyendll 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 sblefore maturity for an amount denominated in fgmeiurrency, 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 ratefatebn the settlement date of the
purchase or disposition, as the case may be.

Subject to the foreign currency rules discussedvioejain or loss realized by a U.S. holder on sath or other taxable
disposition generally will be capital gain or Iae®d will be long-term capital gain or loss if, héttime of the disposition, the notes
have been held for more than one year. Certaincogperate U.S. holders (including individuals) nieeyeligible for preferential
rates of taxation in respect of long-term capithg. The deductibility of capital losses is subjedimitations.

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. sourcermeor as an offset to U.S. source
income, respectively. For these purposes, theipahamount of the note will be the U.S. holdensghase price for the note in the
foreign currency, and the amount of foreign curyegain or loss recognized is equal to the diffeecbetween (i) the U.S. dollar
value of the principal amount determined on the aéthe sale or other taxable disposition of tbeerand (ii) the U.S. dollar value of
the principal amount determined on the date the hb&ler purchased the note. In addition, uporstie or other taxable disposition
of a note, an accrual method U.S. holder may redtizeign currency gain or loss attributable to ante received in respect of
accrued and unpaid interest. The amount of foreigrency gain or loss realized with respect togpal and accrued interest will,
however, be limited to the amount of overall gaitiass realized on the sale or other taxable diipasof the note.

Capital gain or loss recognized by a U.S. holdemyell as any foreign currency gain or loss, gehevdll be U.S. source gain
or loss. Consequently, if any such gain would H@estt to Mexican income tax, a U.S. holder maybtble 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 foreigrreesi 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 disjpos@f the notes unless (i) the interest or gaieffsctively 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 othedgmns 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 demonstratesftdt 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 &gille requirements of the backup withholding rules

Backup withholding is not an additional tax. Any@mts withheld under the backup withholding rulék ve 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 wétttification procedures to prove entitlement te tiskemption.

European Union Tax Considerations

Under European Council Directive 2003/48/EC ontthation 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
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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 States elect otherwise) inshpadate a withholding system in relation to sucynpents. Under such
withholding system, tax will be deducted unlessrg@pient of the interest payment elects insteachh exchange of information
procedure. 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 Sthta®e 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 enfatedrovision 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 doul #ssir position should consult
their professional advisors.

If a payment under a note were to be made by apénsa Member State or another country or tewitenich has opted for a
withholding system and an amount of, or in respéctax were to be withheld from that payment pargito the Savings Directive or
any law implementing or complying with, or introdietin order to conform to, the Savings Directiveitimer we nor any paying agent
nor any other person would be obliged to pay aoliiti amounts under the terms of the note as a refstle imposition of such
withholding tax. Holders should consult their talisors regarding the implications of the Saving®Etive in their particular
circumstances.

UNDERWRITING

Subject to the terms and conditions in the undéirvgriagreement between us and The Hongkong andySaaBanking
Corporation Limited, with its address at Level HEBC Main Building, 1 Queen’s Road Central, Honghgpas the underwriter, we
have agreed to sell to the underwriter, and thewmdter has agreed to purchase from us, the mpah@mount of notes offered
hereby.

The underwriting agreement provides that the obbgeof the underwriter to purchase the notes kgext to approval of legal
matters by counsel and to other conditions. Theeowdting agreement provides that the underwrgesbligated to purchase all of
the notes, if any are purchased.

The underwriter initially may offer part of the estdirectly to the public at the offering price cidsed on the cover page of
this prospectus supplement. After the initial affgrof the notes, the underwriter may from timeinae vary the offering price and
other selling terms. The underwriter may offer aetl the notes through certain of its affiliates.

We estimate that our out-of-pocket expenses fardffering will be approximately U.S.$300,000.

The notes are a new issue of securities with rabéished trading market. Application has been madist 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 underwriter intends to make a seélaoy market for the notes.
However, the underwriter is not obligated to daed may discontinue making a secondary markehfnotes at any time without
notice. We provide no assurance concerning thédiiyof the trading market for the notes.

We have agreed to indemnify the underwriter agdiaiiiities under the U.S. Securities Act of 1938,amended, or contribute
to payments which the underwriter may be requiceahéke in that respect.

Stabilization and Short Positions

In connection with the offering of the notes, thelerwriter may, subject to applicable law, engagevierallotment, stabilizing
transactions and syndicate covering transactiomsrdllotment involves sales in excess of the dfifgsize, which creates a short
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position for the underwriter. Stabilizing transacs involve bids to purchase the notes in the oparket for the purpose of pegging,
fixing or maintaining the price of the notes. Syade covering transactions involve purchases ofnttes in the open market after the
distribution has been completed in order to cohertspositions. Stabilizing transactions and syaticcovering transactions may
cause the price of the notes to be higher thawildvotherwise be in the absence of those tramsectif the underwriter engages in
stabilizing or syndicate covering transactionspty discontinue them at any time.

Selling Restrictions

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

European Economic Area

The underwriter has represented and agreed thaglation to each Member State of the European &@oimArea 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 Dati¢'flas 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 authiarityat 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) toany legal entity which is a qualified investor as defined in the Prospectus Directive;

(2) tofewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to
obtaining the prior consent of the representative or representatives nominated by América Mévil for any such offer; or

(3) inany other circumstances falling within Article 3(2) of the Prospectus Directive,

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

For the purposes of this provision, the expresaiofioffer 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 notehieasame may be varied in that
Relevant Member State by any measure implemertiegtospectus Directive in that Relevant MembeieStRrospectus 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

The underwriter has represented, warranted aneédghat:

(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.
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People’s Republic of China
The notes may not be offered or sold, directlyngliriectly, in the PRC as part of their initial dibtition.

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 Companiedi@ance (Cap.32, Laws of Hong Kong), or (ii) tadfessional investors” within
the meaning of the Securities and Futures Ordiné@ap.571, Laws of Hong Kong) and any rules madestimder, or (iii) in other
circumstances which do not result in the documeirida “prospectus” within the meaning of the Coniga Ordinance (Cap.32,
Laws of Hong Kong), and no advertisement, invitatbtw document relating to the notes may be issueday be in the possession of
any person for the purpose of issue (in each casther in Hong Kong or elsewhere), which is dirdeg or the contents of which
are likely to be accessed or read by, the publidang Kong (except if permitted to do so undergheurities laws of Hong Kong)
other than with respect to notes which are ortended to be disposed of only to persons outsaegHKong or only to
“professional investors” within the meaning of tBecurities and Futures Ordinance (Cap. 571, Lawoofy Kong) and any rules
made thereunder.

Japan

The notes have not been and will not be registengigr the Financial Instruments and Exchange Lavapén (as amended,
the “FIEL") and the notes may not be offered odsdlirectly or indirectly, in Japan or to, or ftietbenefit of, any resident of Japan
(which term as used herein means any person reésid@apan, including any corporation or othertgrdrganized under the laws of
Japan), or to others for re-offering or resalegdiy or indirectly, in Japan or to a resident gbadn, except pursuant to an exemption
from the registration requirements of, and othesvilscompliance with, the FIEL and any other aglie laws, regulations and
ministerial guidelines 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 subscriptompurchase, whether directly or indirectly, togmers 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 pursuant to Section 275(1), or any persosupnt to Section 275(1A), and in accordance wighconditions specified in
Section 275 of the SFA or (iii) otherwise pursutntand in accordance with the conditions of, atimepapplicable provision of the
SFA.

Where the notes are subscribed or purchased anoaliof an exemption under Sections 274 or 27Be0SFA, the notes will
not be transferrable for six months from the ddthe initial acquisition of the notes, except iy af the following persons: (1) an
institutional investor (as defined in Section 4Atlé SFA); (2)a relevant person (as defined iniBe@75(2) of the SFA); or (3) any
person pursuant to an offer referred to in Seidh (1A) of the SFA, unless expressly specifiecpilise in Section 276(7) of the
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 whichb Isold investments and the entire share capitalhac¢h is owned by one or more
individuals, each of whom is an accredited investolb) a trust (where the trustee is not an alited 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 trangf&) by operation of law; or (4) as specified3action 276(7) of the SFA.

Mexico

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

Other Matters

The underwriter and its affiliates have engagedim may in the future engage in, investment baplkdommercial banking,
financial advisory and other transactions and maitethe ordinary course of business with us amdedfiliates. They have received
customary fees and commissions for these transactio

In the ordinary course of their various busines#ies, the underwriter and its affiliates may keaor hold a broad array of
investments and actively trade debt and equityriézsi(or related derivative securities) and ficiahinstruments (including bank
loans) for their own account and for the accouhissa@ustomers. Such investments and securitiggitées may involve securities
and/or instruments of our company or our affilialéshe underwriter or its affiliates has a lenglirelationship with us, said
underwriter or its affiliates routinely hedge, auth underwriter or its affiliates may hedge, isdit exposure to us consistent with
their customary risk management policies. Typicallyderwriters and their affiliates would hedgelsagposure by entering into
transactions which consist of either the purchdseealit default swaps or the creation of shortifomss in our securities, including
potentially the notes offered hereby. Any such itréefault swaps or short positions could adverséigct future trading prices of the
notes offered hereby. The underwriter and itsiafés may also make investment recommendation®mapdblish or express
independent research views in respect of suchitiesuwsr instruments and may, at any time, holdkeeommend to clients that they
acquire, long or short positions in such securdied instruments.

The underwriter and/or its affiliates may act asrarestor for its own account and may purchasesiot¢his offering and in
that capacity may retain, purchase or sell fooits account such notes and any notes of AméricalMévelated investments and
may offer or sell such notes or other investmetiteravise than in connection with this offering.dddition, it is possible that a
limited number of investors, including entitiesigfed with us, may purchase a significant portadrthe notes in the offering.

The underwriter is not a broker-dealer registeré the SEC and will make any sales of notes indh#ed States, or to
persons in the United States, solely through ormmaare registered broker-dealers in compliance thighExchange Act and the rules
of the Financial Industry Regulatory Authority.
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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 underwbijeBimpson Thacher & Bartlett LLP, United Stateartgel to the underwriter.
Certain matters of Mexican law relating to the satéll be passed upon for us by Bufete Robles Migj&., our Mexican counsel,
and for the underwriter by Ritch Mueller, S.C., N0 counsel to the underwriter.

EXPERTS

The consolidated financial statements of AméricaviM&.A.B. de C.V appearing in its annual repartorm 20-F for the year
ended December 31, 2010, and the effectivenessngfriéa Movil, S.A.B. de C.V.’s internal control avinancial 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 reigsahereon, included therein, and incorporatedihdngreference. Such consolidated
financial statements are incorporated herein kgresfce in reliance upon such reports given onutigoaty 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 Market.

2. The notes have been accepted for clearancegthliC, Euroclear and Clearstream. The ISIN nunaberthe Common
Code for the notes are as follows:

ISIN Number Common Code

3.50% Senior Notes due 2015.........ccccovvvmmceeemeennn. XS0731597505 073159750

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

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 caindial 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 actiguiss or proceedings are threatened.

5. Except as described in this listing prospeaim;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 subsidiaridseta 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 Market, copfake following items in English will be availabfree of charge from The
Bank of New York Mellon (Luxembourg) S.A., our lisg agent, at its office at Vertigo Building — Pi$a 2-4 rue 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

e 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 Market, copies of aurrent annual financial statements and unauditeghfiial information may be
obtained from our Luxembourg listing agent at ffice listed above. We currently publish our unaedifinancial information on a
quarterly basis. We do not prepare non-consolidfiteticial statements.

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

7. Copies of our constitutive documents are avhdlabthe office of The Bank of New York Mellon (kembourg) S.A., the
paying agent in Luxembourg.

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 egg@d as trustee, are contained in the indenturéhenslpplemental
indentures available for inspection at the offiof$he Bank of New York Mellon and The Bank of N&ark Mellon (Luxembourg)
S.A.
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DESCRIPTION OF THE ISSUER

1. América Movil, S.A.B. de C.V. is a corporatiso¢iedad 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 inoorgied on September 29, 2000. Our corporate olgsdtated in Article Third
of our bylaws, is to carry out any object not photad by law. We were registered in the Registrblied 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 entitlestiider thereof to one vote solely
on certain limited matters. For further informatiamout our capital structure, including informatetvout the number of shares
outstanding in each class, see “ltem 7—Major Shadehs and Related Party Transactions—Major ShédehsS in our 2010 Form
20-F.

S-40



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 offevékden 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. SeRisk 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 suggphent 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.



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the U.S. Securities and Excle@g@mmission (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 spatifiomation about the particular offering and teems of those securities. We
may also add, update or change other informatioagoed in this prospectus by means of a prospecipglement or by
incorporating by reference information we file witite SEC. The registration statement that we fi¥étl the SEC includes exhibits
that provide more detail on the matters discusselis prospectus. Before you invest in any seiesriffered by this prospectus, you
should read this prospectus, any related prospeaiydement and the related exhibits filed with $#&C, together with the additional
information described under the headings “Where €an Find More Information” and “Incorporation oéain Documents by
Reference.”



FORWARD-LOOKING STATEMENTS

Some of the information contained or incorporatgdeference 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 expectatamd projections about future events, it is pdsshat 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 foamforward-looking statements. Examples of foveroking statements include
the following:

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

o statements of our plans, objectives or goals, diolyithose relating to competition, regulation aates;

o statements about our future economic performantieadiof Mexico or other countries in which we ently operate;

e competitive developments in the telecommunicatsetdor in each of the markets where we currentiyaip;

o other factors and trends affecting the telecommatiuns industry generally and our financial coraditin particular; and

o statements of assumptions underlying the foregsiatgments.

Information regarding important factors that coc#dise actual events to differ, perhaps materitbtiyn our forward-looking
statements is contained under “Forward-LookingeBh&ints” 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#ie 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.



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. THadabelow 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



The following table sets forth, as of June 30, 2Qi& 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 ldgmn 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.

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. (“@ell’), which operates under the brand naretzel
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 Gs\the only nationwide provider of fixed-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, basediennumber 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 ConéNe provide wireless services in Argentina, PaaggWruguay and Chile, operating under @iaro brand
name. We also provide fixed-line services in ArgetChile and Uruguay under tR#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 subswrib®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

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.

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 subsidiariesgeall services under th@&aro brand name.



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 certaditadal risk factors that relate specifically teaurities we may offer using this
prospectus. We may include further risk factorsore 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 doesdewelop, 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 I/ 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 sulpsidiaries, 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 patgnfieom our subsidiaries.

All of our outstanding debt securities that wesaiedd in the Mexican and international markets thhomid-September 2011
are unconditionally guaranteed by Telcel. Accortlinthe holders of those outstanding debt secsritidd 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 ionexican 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@idrio Oficial de la Federacion As a result, the amount paid by us in
Mexican pesos to holders of debt securities mayratadily convertible into the amount of U.S laia 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 undelt 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 ougditors are satisfied;

« would be subject to the outcome of, and prioritexsognized in, the relevant proceedings;

e would cease to accrue interest; and

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



Developments in other countries may affect prioeshfe debt securities and adversely affect oulitghio 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 econonsianditions in Mexico,
investors’ reactions to developments in any oféh@tfier countries may have an adverse effect om#rket value of securities of
Mexican issuers. The market value of the debt sesicould 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 secties denominated in Mexican pesos. You should cdhgaur own financial
and legal advisors about the risks of an investmanpeso-denominated securities. If you are unsagtiéated with respect to
foreign currency-denominated securities, these dséturities may not be an appropriate investmentyou.

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

Exchange rates between the U.S. dollar and theddexpeso have varied significantly from year torysal period to period.
Historical Mexican peso/U.S. dollar exchange ratespresented in our annual report on Form 20-kever, 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.%ardthe 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 insa to you. Depreciation of the Mexican peso agdivest).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 ged 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 securitied 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 mgla@yments 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 asation of the Mexican peso
against the U.S. dollar or other currencies, resyin a reduced yield to holders of the debt siéest a possible loss on the debt
securities and a possible decline in the marketevaf the debt securities. In addition, any regtgécexchange controls could impair
our ability to make payments on the debt securitiexcordance with the terms of the debt secaritie



USE OF PROCEEDS

Unless otherwise disclosed in connection with ai@alar offering of securities, we intend to use tiet proceeds from the sale
of the debt securities for general corporate plepos



DESCRIPTION OF DEBT SECURITIES

Unless otherwise specified in the applicable progmesupplement, the debt securities will be issuater a base indenture,
dated as of September 30, 2009, as amended anidsgoped by the ninth supplemental indenture, aklitianal supplemental
indentures relating to particular series of debtusées (collectively, the “indenture”). The indene is an agreement among us,
Telcel (as and if applicable), the Bank of New Ydfkllon, 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 securiissed by América Mavil
under the indenture, unless otherwise indicatetigsection or in the prospectus supplement rgjat a particular series. We will
describe the particular terms of each series of sleturities offered in a supplement to this progme

Because this section is a summary, it does notitbesevery aspect of the debt securities and ttieriture. 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 mgarfor 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, contaéfull 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 #le€opy of the ninth supplemental indenture andattditional 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 registertgbinnames on the books that we
or the trustee maintain for this purpose, and lnos¢ who own beneficial interests in debt secrissued in book-entry form
through The Depository Trust Company or in debtisges 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 desgnilmeler “—Optional Redemption,” “—Defaults, Remexdénd 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 Waiver of
Defaults.”

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

Ranking of the Debt Securities

We are a holding company and our principal asgetstzares that we hold in our subsidiaries. Thé sketurities will not be
secured by any of our assets or properties. Asudtréy owning the debt securities, you will beea@f 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 delotusities is scheduled to become due is calledstia¢ed maturity” of the
principal. The principal may become due beforesttaded maturity by reason of redemption or acceterafter 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 “méagtito 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 maturéyha case may be, of the principal.

Form and Denominations

The debt securities will be issued only in registiefiorm 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 secwitiél 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 adu#tiaebt securities on terms and conditions idahtathose 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 progsgesupplement, the following description will &p any debt securities
that bear interest at a floating rate based onéFMenth LIBOR. The applicable prospectus suppleméhtet forth any margin
(expressed in percentage terms) that will be atloleat 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. Eaerest 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.

The calculation agent will determine the interesérapplicable to the debt securities on the istatetermination date, which
will be the second London Banking Day immediatalggeding the interest reset date. The interesdetermined on an interest
determination date will become effective on andfabe next interest reset date. “London BankingDaeans a day on which
commercial banks are open for dealings in U.Sadaleposits in the London interbank market.

The calculation agent will determine the applicabteee-Month LIBOR in accordance with the followipmpvisions:

o With respect to any interest determination datee@ivionth LIBOR will be the rate (expressed asmag@#age 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 agndfn time) on that interest determination dateolsuch rate
appears, then Three-Month LIBOR, in respect of itarest determination date will be determinedéonordance with the
following provisions.

o With respect to an interest determination date bithvno rate appears on Reuters Page LIBORO1 aflcalation agent
will request the principal London offices of eadifaur major reference banks in the London intekoararket (which ma
include affiliates of any underwriters), as selddbg the calculation agent, to provide its offegembtation (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 thtdrest
determination date and in a principal amount thaépresentative for a single transaction in Udack in that market at
that time. If at least two quotations are providéen Three-Month LIBOR on that interest deternioratlate will be the
arithmetic mean of those quotations.
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o If fewer than two quotations are provided, theneEaMonth LIBOR on the interest determination dailelve the
arithmeticmean of the rates quoted at approximately 11:00 @lew York City time) on the interest determinatidate b’
three major banks in New York City (which may imbéuaffiliates of any underwriters) selected by¢hkulation agent fc
loans in U.S. dolles to leading European banks, for a period of thmeaths, commencing on the related interest reset
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.

« 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 LIBOR01” 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 calculaiedhe basis of a 360-day year and the actual nuofloays 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 ogpwa

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

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 applicablepgaius supplement and at
maturity. Each payment of interest due on an istguayment date or at maturity will include intér@scrued from and including the
last date to which interest has been paid or madiable for payment, or from the issue date, fi@das 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 interegtmmnt 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 amioi the holder of the debt security
against surrender of the debt security at the prplaee 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 calauladgent) will compute interest on debt securitiearing interest at a floating
rate based on LIBOR on the basis of the actual rmurabdays during the relevant interest period adé0-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 1002)nder 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 rulespaactices of the depositary and its
participants.
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Payments on Certificated Debt Securitiér 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 addshown 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 fundsjshfunds 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 principal 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#0year of twelve 30-day months, no interest aditrue on the postponed amount
from the original due date to the next day that Bisiness day.

“Business day” means each Monday, Tuesday, Wedpe$tarsday and Friday that is (a) not a day oncWhianking
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 institutiomdexico 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 amauentd any other amounts due in respect of debt
securities denominated in Mexican pesos will beenaecept 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 ansoatd U.S. dollars:

“Settlement Rate” means the Mexican peso/U.S. defkahange 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 teatisns 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 1803.m. (Mexico City time) on any Rate CalculatDate, 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 BaNhtitiple, (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 sffeh an exchange rate, that bank will be replégads, for the
purpose of determining the Alternative Rate, witlother 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 Reai@ be ascertained on a Rate
Calculation Date in accordance with the foregothg, calculation agent will determine the Settlenfeatte (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@X immediately preceding an interest payment,datdurity date or
redemption date, as applicable. Notwithstandingptieeeding sentence, if the Rate Calculation Datet a business day, then the
Rate Calculation Date will be the immediately ping Mexican FX dayi(e., prior to such second Mexican FX Day) that is a
business day.
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“Mexican FX Day” means each Monday, Tuesday, WedagsThursday and Friday that is (i) not a day ¢riclv banking
institutions or foreign exchange markets in Mex@ity generally are authorized or obligated by lag@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 Datdse @ublished in the Official Gazette (tBéario Oficial de la Federacion
on the succeeding Mexican FX Day.

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 debtitiesi 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 neceayment of principal, interest,
additional amounts and any other amounts due pertf the debt securities in Mexican pesos. Aléiolvho 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 recg@agments in Mexican pesos
must deliver a separate notice of any such elegtitmrespect to each payment date. Holders who loevreficial interests in a global
debt security through accounts with Euroclear Bank/N.V. (“Euroclear”) or Clearstream Bankirgpciété anonyme
(“Clearstream”) must arrange to have such notigergon their behalf. See “Form of Securities, Gtegaand Settlement” in this
prospectus.

Paying Agents

If we issue debt securities in certificated forne may appoint one or more financial institutionatb as our paying agents, at
whose designated offices the debt securities maylrendered for payment at their maturity. We @adg, replace or terminate
paying agents from time to timprovidedthat if any debt securities are issued in certifideorm, 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@ariod, 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 Mexicathimlding taxes from payments of interest to hadgrdebt securities
who are not residents of Mexico for tax purposedesxribed under “Taxation—Mexican Tax Consideretid

We will pay to holders of the debt securities dlitional 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. Bypa/ment, we mean the amount
that we or our paying agent will pay the holdeeafteducting or withholding an amount for or onagt 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 benefigiaher, or to the trustee, for or on account of afghe 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 ownershiptating 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 isuiggd by law,
regulation or by an applicable income tax treatwhich Mexico is a party, as a precondition to egéan from, or
reduction in the rate ofhé tax, assessment or other governmental charge@hdve given the holders at least 30 cale
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 presediotegayment more
than 15 days after the date on which the paymerarhe due and payable or the date on which payrergdf 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 governmentajelpyable 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 thengole beneficial owner
of any such payment, to the extent that a benejidasettlor with respect to such fiduciary, a nieemof 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 anichdivand 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

« 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 practitgn 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 dgmjith certain
information reporting requirements. Accordinglye imitations 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.

In addition, the limitation described in the secdndlet point above does not require that any perswluding any non-
Mexican pension fund, retirement fund or finanaatitution, register with the Ministry of Finanead 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 trusteehndocumentation satisfactory to the trustee eithenthe payment of Mexican
taxes in respect of which we have paid any additiamounts. We will provide copies of such docuratan 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 tptheeding paragraphs are
based on rates of deduction or withholding of watlding taxes in excess of the appropriate rateiegdge to the holder of such debt
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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 holdelishg accepting such debt securities, be deemédte 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 thatvivde 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 wildleemed also to refer to any
additional amounts that may be payable with resfoeittat amount under the obligations referredtthis subsectior{Section
1009(e))

Optional Redemption

We will not be permitted to redeem the debt sei@sribefore their stated maturity, except as s¢h foelow. The debt securities
will not be entitled to the benefit of any sinkihghd—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 supplat, we will be entitled, at our option, to redesome or all of the
outstanding debt securities from time to time attdemption price set forth in the applicable peasus supplement. If the debt
securities are redeemable only on or after a dpdaifate or upon the satisfaction of additionalditons, the prospectus supplement
will specify the date or describe the conditiomseach case we will also pay you accrued and unpicest, if any, through the
redemption date. Debt securities will stop beangrest on the redemption date, even if you docobéct your money(Sections
301, 1101 and 1104)

Redemption for Taxation Reasons

If, as a result of any amendment to, or changthim|aws (or any rules or regulations thereundeRl&xico or any political
subdivision or taxing authority thereof or theraffecting taxation, or any amendment to or changani official interpretation or
application of such laws, rules or regulations,shfimendment to or change of such laws, rulesgpiagons becomes effective on
or after the date on which the debt securitiedssuged, we would be obligated, after taking suchsuees as we may consider
reasonable to avoid this requirement, to pay amltbliamounts in excess of those attributable teeagiéan 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 debtuis&es may be redeemed at any time on giving @st than 30 nor more than 60 days’
notice, at a redemption price equal to 100% ofathtstanding principal amount of the debt securlieimg redeemed, plus accrued
and unpaid interest, any premium applicable incéee of a redemption prior to maturity and any @aftil amounts due thereon up
to but not including the date of redemptipnpvided however that (1) no notice of redemption for tax reasoray be given earlier
than 90 days prior to the earliest date on whichwweald be obligated to pay these additional amoifr@gpayment on the debt
securities were then due and (2) at the time sothenof redemption is given such obligation to pagh additional amounts remains
in effect.(Section 1101(c))

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

o a certificate signed by one of our duly authorieeggresentatives 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
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not limit our ability to incur indebtedness or régguus 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 retwdcesubsidiaries to, create, incur, issue or asanyidiens on our restricted
property to secure debt where the debt secureddiylgens, plus the aggregate amount of our atalile debt and that of our
restricted subsidiaries in respect of sale anceleack transactions, would exceed an amount eqaal égygregate 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 debtriremior assumed for the purpose of financing itslpase price or the dos
of its construction, improvement or repgrpvidedthat such lien attaches to the restricted propeittyin 12 months of it
acquisition or the completion of its constructionprovement or repair and does not attach to ahgraestricted property;

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

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

« liens arising out of the refinancing, extensiomawal or refunding of any debt described aboveyigenl 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 liabilitied, 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)

“Restricted property” means (1) any exchange aaasinission equipment, switches, cellular baseostsitimicrocells, 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 atider equipment or fixtures that
constitute any such facility, owned by us or owtrieted 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 ®$hle and leaseback transaction,
unless:

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

e we or one of our restricted subsidiaries, withinm@nths of the sale and leaseback transactione r@ti amount of our
secured debt which is not subordinate to the dahirgties in an amount equal to the greater ofi{&)net proceeds of the
sale or transfer of the property or other assetsate the subject of the sale and leaseback ttmsand (2) the fair
market value of the restricted property leag8ection 1008)
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“Sale and leaseback transaction” means an arrangdiatveen us or one of our restricted subsidiamesa bank, insurance
company or other lender or investor where we ormesiricted subsidiary leases a restricted progertgn initial term of three years
or more that was or will be sold by us or our fiestd 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 suldsids to, sell, transfer or otherwise dispose gfstrares of capital stock of
Telcel if following such sale, transfer or dispasitwe would own, directly or indirectly, less théir) 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 anhteport 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 flhlem 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)

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 holderssetrequest 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 ofaiwould 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 otierson 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 toal@@te with or merge into us,
unless all of the following conditions are met:

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

o immediately after the transaction, no default urtlerdebt securities has occurred and is contintingthis purpose,
“default under the debt securities” means an egkdefault or an event that would be an event ddualé 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 hoklgr 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 satiisfge 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 changemtiral of our company, but in
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which we do not merge or consolidate, and any #retitn in which we sell or otherwise dispose of ldgan 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 ceeund is not cured, as
described below.

Events of Default
Each of the following will be an “event of defaultfith 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;

e we or Telcel experience a default or event of defander any instrument relating to debt havingaggregate principal
amount exceeding U.S.$25 million (or its equivali@ndther currencies) that constitutes dufa to pay principal or intere
when due or results in the acceleration of the gebt to its maturity;

o afinal judgment is rendered against us or Telteln aggregate amount in excess of U.S.$25 milboits equivalent in
other currencies) that is not discharged or boridéddll 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 gsail@amount of all the debt
securities to be due and payable immediately, aath @ny such declaration the principal, any accioentest and any additional
amounts shall become due and payable. If, howeweeyent of default occurs because of a bankruptsglvency or reorganization
relating to us or Telcel, the entire principal ambof all the debt securities and any accrued @steand any additional amounts will
be automatically accelerated, without any actiothgytrustee or any holder and any principal, ggeor 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 acceleratedajaigment for payment has not yet been obtaitedholders 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 ofaradieration) 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 trustédebe obligated to use those of
its rights and powers under the indenture, and&otihe 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 underrileniture 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))
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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 becafifiee default and they or other holders must dffethe trustee indemnity
reasonably satisfactory to the trustee againstadbeand other liabilities of taking that action;

« the trustee must not have taken action for 60 dégs 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)

Book-entry and other indirect holders should canhdir 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 paftudtefor 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 iodkature and the outstanding debt securities hdeindenture.

Changes Requiring Each Holder’'s Approval
The following changes cannot be made without thpF@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;
e areduction in the principal amount, the interast 1or 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
e achange in the place of any payment on a debtiggcu
« an impairment of the holder’s right to sue for payiof any amount due on its debt security;
e areduction in the percentage in principal amotitihe debt securities needed to change the indeotuthe outstanding

debt securities under the indenture; and

e areduction in the percentage in principal amoditihe debt securities needed to waive our compdamith the indenture
or to waive defaultgSection 902)
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Changes Not Requiring Approval

Some changes will not require the approval of hsladé debt securities. These changes are limitepéific 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 tenture in any material respe@ection 901)

Changes Requiring Majority Approval

Any other change to the indenture or the debt #@esiwill 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 givemwhiten consent(Section 902)

The same majority approval will be required fotagbtain a waiver of any of our covenants in tieenture. 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 holdapprove a waiver of a covenant, we will not havedamply with it. The holders,
however, cannot approve a waiver of any provisioa particular debt security or the indenturet afécts that debt security, that we
cannot change without the approval of the holdehaf debt security as described under in “—Chaiggiiring Each Holder's
Approval,” unless that holder approves the wai¢®ection 1011)

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 securitig&ections 1201 and 120@) (2) our obligations under the covenants in tttenture, 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¥eghmental 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 détée debt securities, and comply
with certain other conditions, including, withoirltation, the delivery of opinions of counsel asspecified 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 8s 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 ylders. In addition, we will
count only outstanding debt securities in deterngnwhether the various percentage requirementgolimg or taking action have
been met. For these purposes, a debt securityatilbe “outstanding” if it has been surrenderedctorcellation 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 appmwather 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
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period, however, may not extend beyond the 180¢tedtar 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 tifSection 105)

Transfer Agents

We may appoint one or more transfer agents, at evlesignated 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 trarrsgent. We may also choose to act as our ownferaagent. We must notify you of
changes in the transfer agent as described undbiotiees.” If we issue debt securities in certifaghform, holders of debt securities
in certificated form will be able to transfer theiebt securities, in whole or in part, by surreimtgthe debt securities, with a duly
completed form of transfer, for registration ofriséer at the office of our transfer agent in NewRGity. We will not charge any fee
for the registration or transfer or exchange, ektegt we may require the payment of a sum sufiicie cover any applicable tax or
other governmental charge payable in connectioh thi¢ 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 tinlfewe issue debt securities in certificated formtices 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 taadipular 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 AmericgSection 114)

Submission to Jurisdiction

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

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

« 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 inconverfmum to the
maintenance of such action or proceeding and gy af 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, Unitgthtes 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 caitting 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 establish¢8ection 116)
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To the extent that we have or hereafter may acaquireave attributed to us any sovereign or othenumity under any law, we
have agreed to waive, to the fullest extent peealitty law, such immunity from jurisdiction or targiee of process in respect of any
legal suit, action or proceeding arising out ofagting to the indenture or the debt securit{8gction 116)

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 paithtd holder in accordance with any judgment oenilise. If the holder cannot
purchase the securities currency in the amouninadig 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 &older, the holder will
reimburse the excess to us. The holder will nafideyated 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 relationshigh w$ from time to time.

DESCRIPTION OF WARRANTS

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

The warrants will be evidenced by warrant certiféssa Unless otherwise specified in the prospeatpplement, the warrant
certificates may be traded separately from the getdrities, if any, with which the warrant cedifies were issued. Warrant
certificates may be exchanged for new warrantfezates 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 g@gehte;

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

o the price or prices at which such warrants arecsaile;

o the currency or currencies in which such warrargseaercisable;

o the periods during which and places at which suahramts are exercisable;

o the terms of any mandatory or optional call pravisi

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

expiration;

o the identity of the warrant agent; and
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« 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 suiency or currencies as
are specified in the warrant, and giving your idtgrand the number of warrants to be exercised.eGuoti pay our warrant agent and
deliver the properly completed and executed wararttficate to our warrant agent at the specitifite, our warrant agent will, as
soon as practicable, forward securities to yowitharized denominations or share amounts. If yar@se less than all of the
warrants evidenced by your warrant certificate, willibe issued a new warrant certificate for teenaining 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@giti

We will issue the securities in global form, withaoterest coupons. Securities issued in globahfaill 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 DTComviwe refer to as DTC
participants, or persons who hold interests thrdD@IC 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 redge interests of DTC participants) and the res@fiDTC participants (with
respect to other owners of beneficial interesthiénglobal securities).

Beneficial interests in the global securities maycbedited 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 mayve 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 subjecthe operations and procedures of DTC, Euro@adrClearstream. We
provide the following summaries of those operatiand procedures solely for the convenience of itovesThe 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

* a“clearing agency” registered pursuant to the igious of Section 17A of the Exchange Act.

DTC was created to hold securities for its partigits and to facilitate the clearance and settlemiesecurities transactions
between its participants through electronic comjzeel book-entry changes to the accounts of itdgiaants. DTC's participants
include securities brokers and dealers; banksraisticompanies; clearing corporations; and cedd#ier organizations. Indirect
access to DTC'’s system is also available to othieeh 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 @@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 odéd of the securities under the indenture formmpose, 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 praced 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 whichithestor 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 registeoédien 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 DT foy 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 settlecaima-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 paetits, on the other
hand, will be effected within DTC through the DT@&rficipants that are acting as depositaries foo&ear 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 ofyktdm 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 citedl 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 Clearstredloviing 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.eiery 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.

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 onable to continue as depositary for the globalistes and a successor
depositary is not appointed within 90 days;
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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 khoacur, including the occurrence and continuasfcan event of defau
with respect to the securities.

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

For information concerning paying agents for argusiéies in certificated form, see “Description@&bt 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 relaeshe form, clearing and
settlement of debt securities denominated in aecgy other than the U.S. dollar.

We will issue the debt securities as one or maobajlsecurities registered in the name of a comdepositary 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 Glteeam and Euroclear.

The distribution of the debt securities will beréad through Clearstream and Euroclear. Any seagnuarket 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 thebtsecurities 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 allowrgtexsito be issued, held and transferred amonglteing 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 madlating to the investor’s
interest in securities held by them. We have npaesibility for any aspect of the records kept bgatstream 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 functionsnagleements 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 discontimer® 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 hetked to receive physical delivery of the debtwsdties in definitive form and will
not be considered the owners or holders of the skshirities under the indenture governing the debtrrities, including for purposes
of receiving any reports delivered by us or thetee pursuant to the indenture. Accordingly, easisgn owning a beneficial interest
in a debt security must rely on the procedurediefGlearstream and Euroclear and, if that persantis participant, on the
procedures of the participant through which thaspe owns its interest, in order to exercise aglts of a holder of debt securities.

This description of the clearing systems reflectsunderstanding of the rules and procedures air€ieeam and Euroclear as
they are currently in effect. These systems cohlthge 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 licermsetk organized assmciété anonymiacorporated under the laws of
Luxembourg and is subject to regulation by the lmleurg Commission for the supervision of the finahsector Commission de
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surveillance du secteur financjeit holds securities for its customers and feaiés the clearance and settlement of securities
transactions among them, and does so through @déctoook-entry transfers between the accountsafuistomers, thereby
eliminating the need for physical movement of fiedtes; it provides other services to its custanercluding 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 throwggaldished depositary and custodial relationshipsgustomers include worldwide
securities brokers and dealers, banks, trust colpand clearing corporations and may include tedther professional financial
intermediaries; its U.S. customers are limitedeousities brokers and dealers and banks; and tdiczess to the Clearstream
system is also available to others that clear gindDlearstream customers or that have custodetioakhips with its customers, such
as banks, brokers, dealers and trust companies.

Euroclear has advised that: it is incorporated utite laws of Belgium as a bank and is subjecetulation by the Belgian
Banking and Finance CommissicdBgmmission Bancaire et Financig¢rand the National Bank of BelgiurBdnque Nationale de
Belgiqus; it holds securities for its participants andilitates the clearance and settlement of secutit@ssactions among them; it
does so through simultaneous electronic book-eafgliyery against payments, thereby eliminatingrteed 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 ddioesarkets of several countries; its customerbiohe 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 thrdiaggtoclear 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 accowilt$ollow the settlement
procedures that are applicable to securities irstegd form. Debt securities will be creditedie securities custody accounts of
Clearstream and Euroclear participants on the kasiday following the settlement date for valu¢hensettlement date. They will be
credited either free of payment or against payrf@ntalue on the settlement date.

We understand that secondary market trading betWésarstream and/or Euroclear participants willuséo 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 registeoech f

You should be aware that investors will only beeabl make and receive deliveries, payments and otlremunications
involving the debt securities through Clearstreauth Buroclear on business days. Those systems nmdgerapen 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 gimeay 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, dependingh@ther Clearstream or
Euroclear is used.

Clearstream or Euroclear will credit payments ®dhsh accounts of participants in Clearstreanmuoodiear 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 congimal 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 médfiately available funds. See “—Clearstream andd&ear.”
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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 Mexemns. Accordingly, we expect that holders who bemeficial interests in the
debt securities through Indeval will receive prpati interest, additional amounts and any otherwuamtsodue in respect of the debt
securities in Mexican pesos. In addition, holdem®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

e Wwe, 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.

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

In the event that we issue certificated securitieder the limited circumstances described aboes ttolders 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 endorséteaefinitive 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 YGity. Each time that we transfer
or exchange a new debt security in certificatechféor another debt security in certificated formgafter 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 ieEason 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 otiabunts payable under the debt
securities to holders in whose names the debt isiesun 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 certitiaddbt 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 certificatpresenting our interest in the debt securities;

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

o all references in this prospectus or in any progfsesupplement to payments and notices to holdiéiresfer to payments
and notices to the depositary as the registeraieholf 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 degumipf all the tax considerations that may be rat#\to a decision to purchase the
debt securities. This summary does not describdangonsequences 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 MexicothrdJnited States as in effect on the date ofrdgsstration statement
(including the tax treaty described below), as vaslbn 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 subjectditange, which change could apply
retroactively and could affect the continued vajidif this summary.

Prospective purchasers of debt securities shouddutbtheir own tax advisers as to the Mexican t&thStates or other tax
consequences of the purchase, ownership and disposi the debt securities, including, in partewylthe application to their
particular situations of the tax considerationsdssed below, as well as the application of stabtal, 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 busirlessugh a permanent establishment in Mexico (a€fitpr holder”).

For purposes of Mexican taxation, tax resideneylisghly technical definition that involves the &pation of a number of
factors. Generally, an individual is a resideniMaxico if he or she has established his or her hioniMdexico, and a corporation is
considered a resident if it has established itsgual 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@ution for the Avoidance of Double Taxation (ectively, with
subsequent Protocols thereto, referred to as éhetfeaty”). 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&® entered into and is negotiating several dtnetreaties that may reduce the
amount of Mexican withholding tax to which paymeatsnterest on the debt securities may be subfcispective purchasers of
debt securities should consult their own tax adgiss to the tax consequences, if any, of suclideea

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

Under the Mexican Income Tax Law, payments of egemwe make in respect of the debt securitiesydicy payments of
principal in excess of the issue price of such deburities, 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 Lalef del Mercado de Valoreand its regulations, and (3) the information
requirements specified in the general rules oMim@stry of Finance and Public CredBécretaria de Hacienda y Crédito Publizo
the “SHCP”) are satisfied. In case such requiremarg not met, the applicable withholding tax mwilebe 10%. We believe that
because the conditions described in (1) througlal§dye will be satisfied, the applicable withholgltax rate will be 4.9%.

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

Payments of interest we make with respect to tlbe slecurities to a non-Mexican pension or retirerfiemd will be generally
exempt from Mexican withholding taxes, providedtt{ig the fund is the effective beneficiary of sunterest income, (2) the fund is
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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 exceptiondimitations, 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 Sdimg+—Payment of Additional
Amounts.”

Holders or beneficial owners of debt securities mayequested to provide certain information orutheentation necessary to
enable us to establish the appropriate Mexicanheltling tax rate applicable to such holders or el 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 Sémes—Payment of Additional
Amounts.”

Under the Mexican Income Tax Law, payments of ppalcwe make to a foreign holder of debt securitidlnot 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, tgihheritance or similar taxes with respect tchibddings of debt securities.
There are no Mexican stamp, issue registratiofnoiias taxes payable by a foreign holder with regpe 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 dehtrgies (a “U.S. holder”) and certain U.S. federmlome tax considerations that may
be relevant to a beneficial owner of debt secwif@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 pdatidnvestor’s decision to invest in debt seceasiti

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 retroactigelgs to result in U.S. federal
income tax consequences different from those summethbelow. In addition, except where noted, thisisary deals only with
investors that are U.S. holders who acquire the sieturities in the United States as part of titealroffering of the debt securities,
who will own the debt securities as capital assetd, whose functional currency is the U.S. dolladoes not address U.S. federal
income tax considerations applicable to investdre wmay be subject to special tax rules, such akshéinancial institutions,
partnerships (or entities treated as a partnefship.S. federal income tax purposes) or partrieesein, tax-exempt entities,
insurance companies, traders in securities that tdeuse the mark-to-market method of accountargHteir securities, persons
subject to the alternative minimum tax, dealersdourities or currencies, certain short-term haldédebt securities, or persons that
hedge their exposure in the debt securities orheildl debt securities as a position in a “straddietonversion transaction or as part
of a “synthetic security” or other integrated ficéal transaction. U.S. holders should be awarettteat).S. federal income tax
consequences of holding the debt securities magdierially different for investors described in {iréor sentence, including as a
result of recent changes in law applicable to itorsswith short holding periods or that engageeadding transactions. This
discussion also does not address all of the tagiderations that may be relevant to particularasses of debt securities, such as
debt securities offered at a price less or more thair stated principal amount or debt securiiesominated in a currency other than
the U.S. dollar. For information regarding any seplcial tax considerations relevant to particigsmances, or regarding the
issuance of warrants, if any, you should read pmieable prospectus supplement.
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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,’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 oeegeéved, in accordance with the
U.S. holder’s regular method of tax accounting. §laccrual method U.S. holders will report statedriest on the debt security as it
accrues, and cash method U.S. holders will reptetést when it is received or unconditionally masailable 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 accruattli@ 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 eliecteduct 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. hiddearticular 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 that decurities in an amount
equal to the difference between (i) the amounizedlon such sale or other taxable dispositionefotiian 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 laasd will be long-term capital gain or loss if, Béttime of the disposition, the debt
securities have been held for more than one yeatai® non-corporate U.S. holders (including indiidls) may be eligible for
preferential rates of taxation in respect of loagw capital gains. The deductibility of capitaldes is subject to limitations.

Capital gain or loss recognized by a U.S. holdaegaly 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 egiple 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 cradjilications of a disposition of the
debt securities.

Non-U.S. Holders

A non-U.S. holder generally will not be subjectcs. 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 agple income tax treaty,
attributable to a U.S. permanent establishmenfj)an the case of gain realized by an individnah-U.S. holder, the non-U.S.
holder is present in the United States for 183 adaysore in the taxable year of the sale or othealle 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 forerintermediaries to a U.S. holder generallysarbject 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 taxpayettifiteation 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 requireébrmation is timely furnished to
the Internal Revenue Service.
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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.

32



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: (t9tigh 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 tieeme 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 secsriiidl be acquired by the underwriters for theirromccount and may be resold
from time to time in one or more transactions, ikahg 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 ofitttkerwriters to purchase the
securities will be subject to certain conditioneqadent 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 of 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 ¢nieg 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 wet aqugrove such institutions. Such
contracts will be subject only to those conditiges forth in such prospectus supplement and theppraus 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 avinancial 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 reigsahereon, included therein, and incorporatedihdngreference. Such consolidated
financial statements are incorporated herein tgresfce in reliance upon such reports given onutigoaty of such firm as experts in
accounting and auditing.

VALIDITY OF SECURITIES

Unless otherwise specified in the applicable progmesupplement, Cleary Gottlieb Steen & Hamiltaf lwill provide an
opinion regarding the validity of the debt secestunder New York law, and Bufete Robles Miaja,. Svilt provide an opinion
regarding the authorization of the debt securilieder 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 busaseomicilio 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 persassincourts, or to enforce in U.S.
courts judgments obtained against these persaruints 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 origawions 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 staterfmrdebt 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 prospectsths contents of any contract,
agreement or other document are not necessarilpleden We have filed certain of these documenesxhgits to our registration
statement and we refer you to those documents. Eatdment 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.

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:

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);
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e our report on Form 6-K, filed with the SEC on Aug8s, 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 Oaol3, 2011 (SEC File No. 0Q6269) containing our unaudited intel
condensed consolidated financial statements asnaf 30, 2011 and for the six months ended Jun2®d, and 2010;

o any future annual reports on Form 20-F filed wite SEC under the Securities Exchange Act of 1984nzended, 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 fwitire 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(SEC File No. 333-162217).

You may request a copy of any and all of the infation that has been incorporated by referenceismfospectus 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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