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PROSPECTUS SUPPLEMENT
(To the Listing Prospectus Dated June 28, 2012)
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América Movil, S.A.B. de C.V.

€1,000,000,000 3.000% Senior Notes due 2021

We are offering €1,000,000,000 aggregate prin@padunt of our 3.000% senior notes due 2021 (thesin We will pay
interest on the notes on July 12 of each yearnoagg on July 12, 2013. The notes will mature oy 1@, 2021.

The notes will rank equally in right of payment kwvill 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 applicadie 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 torddemption date. We may redeem,
in whole or in part, the notes at any time by pgyime greater of the principal amount of the ntdese redeemed and the “make-
whole” amount, plus accrued interest to the redamputate. See “Description of Notes—Optional Redgom in this prospectus
supplement.

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

This Prospectus Supplement and the Prospectus diated28, 2012 constitute a prospectus for thegserpf the Luxembourg
law dated July 10th 2005 on Prospectuses for SauriThis Prospectus Supplement and the Prospeatad June 28, 2012 may
only be used for the purpose for which they haxenq@ublished.

Investing in the notes involves risks. See “Risktbes” beginning on page S-7 of this prospectuplaupent and page 4 of the
accompanying prospectus.

Underwriting Price to Proceeds to
Price to Public? Discounts Underwriters América Movil Y
3.000% Senior Notes due 2021..............ccemmmmmennnen. 99.977% 0.210% 99.767% €997,670,000

(1) Plus accrued interest, if any, from July 12120

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

Neither the U.S. Securities and Exchange Commissiorany state securities commission has approvdiapproved 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 July 12, 2012.

Joint Book-Running Managers

Deutsche Bank HSBC
Co-Managers

Banca IMI BBVA Securities Credit SUisse
The date of this prospectus supplement is Julp@02
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We are responsible for the information contained irthis prospectus supplement, the accompanying prosptus and the
documents incorporated by reference therein. Neitirawe nor any of the underwriters has authorized anyperson to give you
any other information, and neither we nor any of the underwriters takes any responsibility for any otker information that
others may give you. This document may only be usedhere it is legal to sell these securities. You ahld not assume that the
information contained in this prospectus supplementthe accompanying prospectus and the documents iorporated by
reference is accurate as of any date other than thieespective dates. Our business, financial conddn, results of operations
and prospects may have changed since those dates We not making an offer of these securities in grjurisdiction where the
offer is not permitted.

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

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

AMERICA MOVIL

We provide telecommunications services in 18 coestiWe are the largest provider of wireless compations services in
Latin America, based on the number of subscribweits, the largest market share in Mexico and thedthargest in Brazil, in each
case based on the number of subscribers. We algonhajor fixed-line operations in Mexico, Brazilcah2 other countries. The table
below provides a summary of the principal busingsee conduct and the principal brand names werusadh country where we
operated as of March 31, 2012.

Country Principal Brands 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
Costa Rica Claro Wireless
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
Nicaragui Claro Wireless, fixed line, Pay TV
Panama Claro Wireless, Pay TV
Paraguay Claro Wireless
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 March 31, 20the number of our wireless subscribers and eegnue generating units, or
“RGUs,” in the countries where we operate. RGUssagirof fixed lines, broadband accesses and cali&ert-to-home pay
television (“Pay TV”) units. The table includesabsubscribers and RGUs of all of our consolidatgosidiaries and affiliates,
without adjustment where our equity interest is ldmn 100%.

S-1



The table reflects the geographic segments wenugericonsolidated financial statements, includirgfollowing:
(a) Southern Cone refers to Argentina, Chile, Rzaggnd Uruguay; (b) Andean Region refers to Ecuadd Peru; (c) Central
America refers to Costa Rica, El Salvador, Guatamtabnduras, Nicaragua and Panama; and (d) Caribrieéers to the Dominican
Republic and Puerto Rico.

March 31, 2012
(in thousands)

Wireless subscribers:

Y LS (o T 66,737
212 VA | TR 61,596
SOULNEIN CONE ... s e e e e e e e mmm e e e eeabaneeees 26,671
(000] 0] 0] o= P 29,020
ANdEaN REQION ....cccei it mmma e 22,761
Central AMEIICA.......uuueeieiiiiie e e e e e e e e e e eeeraraaeeeeeen, 13,405
United States 20,131
Caribbean........cccooeeeviiiiiiiiiiiiiee e 5,648
Total wireless subscribers 245,969
RGUs:

[ LS [ T 22,668
3=V | 25,182
SOULNEIN CONE ... et e s e e e e e eeans 1,376
(0701 (0] 121 o 11 AR 3,734
ANdEaN REQION ....cceeiiieeeee et mmme e 930
(O0C] a1 r=1 I AN 1 g [T £ (or= W 3,693
CaribbeaAN ..., 2,155
TOtAl RGUS ....coveiiieiie et e e e e e e e e et 59,737

Our principal operations are:

»  Mexico WirelessOur subsidiary Radiomévil Dipsa, S.A. de C.V. (“@&l’), which operates under the nafelcel is the
largest provider of wireless telecommunicationsises in Mexico, based on the number of subscribers

* Mexico Fixed LineOur subsidiary Teléfonos de México, S.A.B. de G:Welmex”) is the only nationwide provider of
fixed-line telephony services in Mexico.

» Brazil. Several of our subsidiaries operating under théaghbrandClaro together constitute one of the three largest
providers of wireless telecommunications serviceBriazil, based on the number of subscribers. Qbsidiary Embratel
Participagdes S.A., together with its subsidiariesne of the leading providers of telecommunaratiservices in Brazil,
and our subsidiary Net Servigos de Comunicacgao, SNet Servigcos”) is the largest cable televisaperator in Brazil.
Together they offer triple-play services in Brarilth a cable television network that passed 15I8am homes as of
March 31, 2012.

* Southern ConeWNe provide wireless telecommunications servioeArgentina, Paraguay, Uruguay and Chile, operating
under theClaro brand. We also provide fixed-line telecommunicasgigervices in Argentina, Chile and Uruguay under
the Claro brand. In Chile, we offer nationwide Pay TV seedainder th€laro brand.

» Colombia.We provide wireless telecommunications servicesuttteComcelbrand in Colombia, where we are the
largest wireless provider, based on the numbeulodaribers. We also provide fixed- line telecommations and Pay
TV services in Colombia under tAi@lmexbrand, where our network passed 6.0 million hoasesf March 31, 2012.

* Andean RegionNe provide wireless telecommunications serviceBearu and Ecuador under tG&aro brand. We also
provide fixed-line telecommunications and Pay Twames in Peru, where our network passed 821,00tekpand
Ecuador, where our network passed 426,000 homesMarch 31, 2012.

» Central AmericaWe provide fixed-line and wireless telecommunicasiand Pay TV services in Guatemala, El Salvador,
Honduras and Nicaragua. We also provide wireldessdaenmunications and Pay TV services in Panamanardiess
telecommunications services in Costa Rica. Ouri@eAmerican subsidiaries provide all services urtde Claro brand.

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

»  CaribbeanWe provide fixed-line, wireless telecommunicati@msl Pay TV services in the Dominican Republic and
Puerto Rico, where we are the largest telecommtiaitaservices providers, based on the numberliffcsibers. Our
Caribbean subsidiaries provide all services unge€taro brand.
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Recent Developments
Revocation of Fine Against Telcel by the Mexicandieral Antitrust Commission

On May 2, 2012, Telcel was notified of a resolutissued by the Mexican Federal Antitrust Commisg@omision Federal de
Competenciaor “Cofeco”) that revoked the Ps.11,989 milliamefimposed by Cofeco in April 2011 for alleged rapalistic
practices in the mobile termination market. As adition to the revocation of the fine, Telcel mastnply with certain undertakings
that were proposed by it to Cofeco in March 201#de undertakings are described in our 2011 Forfn (&3 defined below).
Certain of the operators that were parties tophateeding have challenged the revocation of the fi

Investment in KPN

On May 29, 2012, our subsidiary AMOV Europa B.VAKIOV”) commenced a partial tender offer in cashaticholders of
ordinary shares of Koninklijke KPN N.V. (“KPN”"). KiRis the leading telecommunications service pravidd he Netherlands,
which offers fixed-line and wireless telecommuniaas services, internet and Pay TV to consumexs ead-to-end
telecommunications services to business custorA88V offered to purchase up to the number of shémraswould result in
AMOYV and América Movil holding 393,283,000 sharespfesenting a total of up to approximately 27.7%llooutstanding shares of
KPN). The offer is subject to Dutch disclosure andcedural requirements, which differ from thosé¢haf United States. We
purchased shares of KPN prior to commencing anithgtine offer, and as of June 27, 2012, América iMaivd AMOV held a total
of 353,283,000 shares of KPN, representing 24.9%ebutstanding shares of KPN. The offer expinedune 27, 2012, and more
than a sufficient number of shares needed for usaoh the maximum ownership amount of 27.7% obttstanding shares was
tendered. Upon closing of the tender offer, thaltaggregate cost of our investment in KPN is etgubto be approximately
€3,070 million (Ps.53,255 million).

Investment in Telekom Austria

On June 15, 2012, we agreed to acquire approxiyn2ié of the outstanding shares of Telekom Augta(“Telekom
Austria”) from Marathon Zwei Beteiligungs GmbH, &elly-owned subsidiary of RPR Privatstiftung, avate trust established by
Mr. Ronny Pecik. Under the agreement, we acquiédbthe outstanding shares of Telekom Austria, @mah receipt of certain
governmental approvals and other authorizationsmesry in this type of transaction, we have agteeacquire additional shares
representing approximately 16% of the outstandheges of Telekom Austria. We have not disclosegtiee of this acquisition, but
based on recent market prices of Telekom Austré@eshthe total purchase price would be approxim&&T5 million (Ps.15.0
billion). The acquisition of the additional shaieexpected to close during 2012. Telekom Austrighe largest telecommunications
company in Austria, and also provides telecommuitina services in Belarus, Bulgaria, Croatia, Lteclstein, Macedonia, Serbia
and Slovenia.

Acquisition of Simple Mobile, Inc.

On June 19, 2012, our subsidiary Tracfone Wirdiessacquired 100% of the mobile virtual networlsimess of Simple
Mobile, Inc. for approximately U.S.$118 million (R$652 million). Simple Mobile, Inc. is one of tfestest growing mobile virtual
network operators (MVNOSs) in the United Stateshwitore than 2.5 million customer activations.

Consent Solicitation and Offers to Guarantee Certdielmex Bonds

On June 28, 2012, we commenced a solicitation“@o@sent Solicitation”) to holders of Telmex’s 5%enior Notes due
2015, with an outstanding aggregate principal arhofitdS.$554,823,000, 8.75% Senior Notes due 2@4th,an outstanding
aggregate principal amount of Ps.4,500,000,0006a5@0% Senior Notes due 2019, with an outstandjggesate principal amount
of U.S.$377,382,000 (together, the “Telmex Notég"¢onsent to amend Telmex’s reporting covenandsosimer provisions in the
indentures governing the Telmex Notes in exchangedr guarantee of the Telmex Notes and a corisentf the terms and
conditions of the Consent Solicitation are satisfieur guarantees of the Telmex Notes will be swsegured and unsubordinated
obligations and will rank equally in right of paymntewith all of our other unsecured and unsubordidatebt (including guarantees of
subsidiaries’ indebtedness). The Consent Solioitatixpires on July 12, 2012 unless extended dee&frminated.

Ameérica Movil, S.A.B. de C.V. is sociedad an6nima bursatil de capital varialdleganized 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 tbisation is (5255) 2581-4449.
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SUMMARY OF THE OFFERING

The following summary contains basic informatiooatithe notes and is not intended to be completimds not contain all the
information that is important to you. For a morengplete description of the terms and conditionshefriotes, see “Description of
Notes” in this prospectus supplement and “Descdptof Debt Securities” in the accompanying prospsct

Issuer América Movil, S.A.B. de C.V.

Notes Offered €1,000,000,000 aggregate principal amount of 3.08@¥ior Notes due 2021.

Issue Price 99.977%, plus accrued interest, if any, from J@y2012.

Issue Date The notes will be issued on July 12, 2012,

Maturity The notes will mature on July 12, 2021.

Interest Rate The notes will bear interest at the rate of 3.0q@%oyear from July 12, 2012.

Interest Payment Dates Interest on the notes will be payable on July 12auth year, beginning on July 12,
2013.

Currency of Payment All payments of principal of and premium, if anyciinterest on the notes will be

made in euro.

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

Ranking 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 subordinatedtioof our existing and future
secured obligations and to all existing and futiadgilities of our subsidiaries. All
of our outstanding debt securities that were issn¢lde Mexican and internatior
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
indebtedness in the future.

As of March 31, 2012, we had, on an unconsolidateis (parent company only),
unsecured and unsubordinated indebtedness of ga)>amately Ps.272.8 billion
(U.S.$21.3 billion) excluding guarantees of sulegigis’ indebtedness and (b)
approximately Ps.283.4 billion (U.S.$22.1 billiangluding guarantees of
subsidiaries’ indebtedness. As of March 31, 2012 sobsidiaries had
indebtedness (excluding guarantees of indebtedifessand our other
subsidiaries) of approximately Ps.105.6 billion$L$8.2 billion).

Use of Proceeds We intend to use the net proceeds from the saleeofiotes for general corporate
purposes, principally the repayment of indebtedimessS. dollars and euro
incurred after Marcl81, 2012 under our existing revolving credit fa@h in orde!
to finance our recent investments and acquisiBae “—Recent Developments”,
“Use of Proceeds” and “Capitalization” in this ppestus supplement.

Further Issuances We may, from time to time without the consent ofdess of the notes, issue
additional notes on the same terms and conditisrieexnotes, which additional
notes will increase the aggregate principal amofireand will be consolidated and
form a single series with, the notes.

Payment of Additional Amounts If you are not a resident of Mexico for tax purpaggayments of interest on the
notes to you will generally be subject to Mexicathiwlding tax at a rate of 4.9%
or, in certain circumstances, 10%. See “Taxation—xivan Tax Considerations”
in this prospectus supplement and in the accompgmyiospectus. We will pay
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Optional Redemption

Tax Redemption

Listing

ISIN, Common Code and WKN

Form and Denominations

Trustee, Registrar, Principal Paying Agent
and Transfer Agent

London Paying Agent and Transfer Agent

Luxembourg Paying Agent and Transfer
Agent

Luxembourg Listing Agent

Governing law

Risk factors

Conflicts of Interest

additional amounts in respect of those paymenistefest so that the amount you
receive after Mexican withholding tax is paid egudle amount that you would
have received if no such Mexican withholding tad lheen applicable, subject to
some exceptions as described under “Descriptidtotés—Payment of Addition:
Amounts” in this prospectus supplement and “Desicnipof Debt Securities—
Payment of Additional Amounts” in the accompanyprgspectus.

We may redeem any of the notes at any time in wbole part by paying the
greater of the principal amount of the notes todakeemed and the “make-whole”
amount, plus accrued interest to the redemptios, @et described under
“Description of Notes—Optional Redemption” in tipgspectus supplement and
“Description of Debt Securities—Optional Redemptionthe accompanying
prospectus.

If, due to changes in Mexican laws relating to Mexi withholding taxes, we are
obligated to pay additional amounts on the notesoess of those attributable t
Mexican withholding tax rate of 4.9%, we may reddémoutstanding notes, in
whole but not in part, at any time, at a price é4ma00% of their principal
amount plus accrued interest to the redemption date

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

The ISIN for the notes is XS0802174044. The Comm@ode for the notes is
080217404. The WKN for the notes is A1G64N.

The notes will be issued only in registered fornthaut coupons and in minimum
denominations of €100,000 and integral multiple€Bb0D00 in excess thereof.

Except in limited circumstances, the notes wilismied in the form of global
notes. See “Form of Securities, Clearing and Sette—Debt Securities
Denominated in a Currency other than U.S. Dollarghe accompanying
prospectus. Beneficial interests in the global setdl be shown on, and transfers
of beneficial interests in the global notes willlbade only through, records
maintained by Clearstream and Euroclear.

The Bank of New York Mellon.

The Bank of New York Mellon London Branch.

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

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

Before making an investment decision, prospectivehmsers of notes should
consider carefully all of the information includiedthis prospectus supplement and
the accompanying prospectus, including, in paricithe information under “Risk
Factors” in this prospectus supplement and therapaaying prospectus.

Affiliates of certain of the underwriters will reége more than 5% of the net
proceeds of this offering, and, accordingly, thfeiing is being made in
compliance with the requirements of Rule 5121 effimancial Industry
Regulatory Authority (“FINRA”). Because the notestte offered will be rated
investment grade, pursuant to Rule 5121, the appeint of a qualified
independent underwriter is not necessary.
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PRESENTATION OF FINANCIAL INFORMATION

This prospectus supplement incorporates by referenc audited consolidated financial statementsf &ecember 31, 2010
and 2011 and for each of the years ended Decenih@089, 2010 and 2011, which are included in owmual report on Form 20-F
for the year ended December 31, 2011. This prospetipplement also incorporates by reference aaudited consolidated
financial data as of March 31, 2012 and for the¢hmonths ended March 31, 2011 and 2012, whicimelkgled in our report on
Form 6-K filed with the U.S. Securities and Exchai@pmmission (the “SEC”) on June 28, 2012. Seedtiparation of Certain
Documents by Reference” in this prospectus suppieme

Our consolidated financial statements have beguapee in accordance with International Financighéteng Standards
(“IFRS”) as issued by the International AccountBtgndards Board as of December 31, 2011. Our ddased financial statements
are presented in Mexican pesos. Our date of tiangid IFRS was January 1, 2009. The financiaksta&nts of our non-Mexican
subsidiaries have been translated to Mexican pé&as. 2(b)(ii) to our audited consolidated finahs@tements describes how we
translate the financial statements of our non-Maxisubsidiaries.

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 “euro” or “€” are tol#tveful currency of the member
states of the European Monetary Union that havetadoor that will adopt the single currency in ademce with the Treaty
Establishing the European Community, as amendeleéyreaty on European Union.

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 Mexyiean amounts actually
represent the U.S. dollar amounts or could be atedénto U.S. dollars at the rate indicated. Usletherwise indicated, we have
translated U.S. dollar amounts from Mexican pesaseaexchange rate of Ps.12.8039 to U.S.$1.0G;iwilvas the rate reported by
Banco de México for March 31, 2012, as publishethenOfficial Gazette of the Federatiddidrio Oficial de la Federacionor
“Official Gazette”).

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

This prospectus supplement incorporates importdatration about us that is not included in orkied with the prospectus
supplement. The SEC allows us to “incorporate ligremce” the information we file with it, which mesathat we can disclose
important information to you by referring you tam#® documents. The information incorporated byreefee is considered to be part
of this prospectus supplement, and certain lafernmation that we file with the SEC will automatigaupdate and supersede this
information. We incorporate by reference the foilogvdocuments:

« our annual report on Form 20-F for the year eddedember 31, 2011, filed with the SEC on April 2012 (SEC File
No. 001-16269) (“our 2011 Form 20-F");

» ourreport on Form 6-K, filed with the SEC on 828, 2012 (SEC File No. 001-16269), containingapgrating and
financial review as of March 31, 2012 and for theee months ended March 31, 2012 and 2011;

« any future annual reports on Form 20-F filed with SEC after the date of this prospectus suppieara prior to the
termination of the offering of the securities o#diby this prospectus supplement; and

» any future reports on Form 6-K that we file witle SEC 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
being incorporated by reference in our RegistraBtatement on Form F-3 (SEC File No. 333-182394).

Any statement contained in any of the foregoingutoents shall be deemed to be modified or superdedeadirposes 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 prosgestipplement, at no cost, by writing or telephoniagt Lago Zurich 245, Edificio
Telcel, Colonia Granada Ampliacion, Delegacion Migdidalgo, 11529, México D.F., México, Attentidnvestor Relations,
telephone (5255) 2581-4449.

We file reports, including annual reports on Foi®aR2 and other information with the SEC pursuanhtrules and
regulations of the SEC that apply to foreign peviatsuers. You may read and copy any materials fiiéh the SEC at its Public
Reference Room at 100 F Street, N.E. Washingta@, P0549. You may obtain information on the operatf the Public Reference
Room by calling the SEC at 1-800-SEC-0330. Anyfj§ we make electronically will be available to fheblic over the Internet at
the SEC’s web site atww.sec.gov
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RISK FACTORS

You should refer to the risk factors discussed ufigesk Factors” in the accompanying prospectus ‘diein 3—Risk Factors”
in our 2011 Form 20-F incorporated by referencthis prospectus supplement.

EXCHANGE RATES

U.S. Dollar/Mexican Peso

Mexico has a free market for foreign exchange,thrdviexican government allows the Mexican pesdaat fireely against the
U.S. dollar. We cannot assure you that the Mexgmmrernment 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 rging rate in New York
City for cable transfers in Mexican pesos publishgdhe Federal Reserve Bank of New York, expregsédiexican pesos per U.S.
dollar. The rates have not been restated in constarency units and therefore represent nomirsbhical figures.

Period High Low Average? Period End
11.2692 10.6670 10.9253 10.9169
13.9350 9.9166 11.2124 13.8320
15.4060 12.6318 13.5777 13.0576
13.1940 12.1556 12.6352 12.3825
14.2542 11.5050 12.4270 13.9510
JANUATY ..o 13.7502 12.9251 13.0356
FeDIUAry ... 12.9514 12.6250 12.7941
MAICH ..o e 12.9900 12.6280 12.8115
APII e 13.2290 12.7301 12.9900
VIALY e 14.3045 12.8877 14.3045
JUNE e 14.3650 13.4110 13.4110
July (through JUly 13) ...oceeeeeeeee e 13.4914  13.2921

(1) Average of month-end rates.

The noon buying rate published by the Federal ResBank of New York on July 13, 2012 (the latestgticable date prior to
the date hereof) was Ps.13.3450 to U.S.$1.00.

Euro/U.S. Dollar

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

Period High Low Average? Period End
1.4862 1.2904 1.3711 1.4603
1.6010 1.2446 1.4726 1.3919
1.5100 1.2547 1.3955 1.4332
1.4536 1.1959 1.3216 1.3269
1.4875 1.2926 1.3995 1.2973
JANUAIY ..o e 1.3192 1.2682 1.3053
FeDIUArY ... e 1.3463 1.3087 1.3359
MAICH ..o 1.3336 1.3025 1.3334
APII e e 1.3337 1.3064 1.3229
VIALY e 1.3226 1.2364 1.2364
JUNE e e 1.2703 1.2420 1.2668
July (through JUY 23) ..o, 1.2620  1.2199

(1) Average of month-end rates.
The noon buying rate published by the Federal Res®ank of New York on July 13, 2012 was U.S.$12#8€1.00.
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USE OF PROCEEDS

The net proceeds from the sale of the notes, pftgment of underwriting discounts and transactixpeases, are expected to
be approximately €997 million (or approximately 5295 million). We intend to use the net procdeals the sale of the notes for
general corporate purposes, principally the repayrokindebtedness in U.S. dollars and euro inclaféer March 31, 2012 under
our existing revolving credit facilities in order finance our recent investments and acquisitiee. ‘®rospectus Supplement
Summary—Recent Developments” and “Capitalizationthis prospectus supplement. Our indebtedness timefge credit facilities
matures between 2014 and 2016 and bears inters=tl ba LIBOR. See our 2011 Form 20-F, which isiipoated by reference in
this prospectus supplement. Affiliates of DeutsBaaek AG, London Branch, HSBC Bank plc and otheramuaiters are lenders
under these credit facilities.
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CAPITALIZATION

The following table sets forth our consolidateditajzation as of March 31, 2012, as adjusted flecethe issuance and sale
of the notes, but not the application of the netpeds of the offering. During the second quat@042, we borrowed
approximately U.S.$1.6 billion (Ps.21,065 millicam)d €1.2 billion (Ps.20,745 million) under our ¢ixig revolving credit facilities in
order to finance our investments, including re@aguisitions. See “Prospectus Supplement SummargerR@®evelopments” in
this prospectus supplement. This additional ind#tess is not reflected in the following table.

U.S. dollar amounts in the table are presentedysfileyour convenience using the exchange ratesn12.8039 to U.S.$1.00,
which was the rate reported by Banco de Méxicdviarch 31, 2012, as published in the Official Gazett

Debt:
Denominated in U.S. dollars:
Export credit agency creditS ........cccvvvieeeeeeieieieeeeeeenn,
Other bank 10aNS ........ccooovvviiiiieiieee e
5.500% Notes due 2014 ........cccooeeevvvvnivieeeeenen,
5.750% Notes due 2015........cccoooeeeiivviiiieceeeeen,

3.625% Senior Notes due 2015.............veccceeumee.
5.500% Senior Notes due 2015..............occceuume..
2.375% Senior Notes due 2016..............ccomemum...

5.625% Notes due 2017 .......cccoocvvveeeniiimeeneeeenn,

5.000% Senior Notes due 2019..............ccoeememe..
5.500% Senior Notes due 2019..............vceceuume..
5.000% Senior Notes due 2020..............oceceuume..

7.5% Senior Notes due 2020..............evveemeennnnn.
6.375% Notes due 2035..........cvveeeeievverimmmmennnnn,
6.125% Notes due 2037 ......oeeevvvvneieiiieviimmemeeenns,
6.125% Senior Notes due 2040..............cceeemm..

Denominated in Mexican pesos:

Domestic senior notdsertificados bursatiles.......................
8.75% Senior Notes due 2016.............coeceeeeeeee
9.00% Senior Notes due 2016...............eeeeeemmee.
8.46% Senior Notes due 2036...............eeeeeemmees
Other bank [0ans .........ccccceeeeiiiiiiiiiiieeeceeee

Denominated in euro:
Export credit agency creditS...........c.ceveeeceernnen
3.75% Senior Notes due 2017..........cevvricceeeeenes
4.75% Senior Notes due 2022........ccceeevveeeeeeeee.
4.125% Senior Notes due 2019..............ccevmmeme.
3.000% Senior Notes due 2021 offered herehy.

As of March 31, 2012

Actual As adjusted
(millions of (millions of (millions of (millions of
Mexican pesos) U.S. dollars) Mexican pesos) U.S. dollars)
(unaudited)

Ps. 7,091 U.S.$ 554 Ps. 7,091 U.S.$ 554
10,100 789 10,100 789
10,179 795 10,179 795

9,118 712 9,118 712
9,603 750 9,603 750
7,104 555 7,104 555
25,608 2,000 25,608 2,000
7,466 583 7,466 583
9,603 750 9,603 750
4,832 378 4,832 378
27,206 2,125 27,206 2,125
4,481 350 4,481 350
12,565 981 12,565 981
4,728 369 4,728 369
25,608 2,000 25,608 2,000
175,292 13,691 175,292 13,691
57,997 4,530 57,997 4,530
4,500 351 4,500 351
5,000 391 5,000 391
7,872 615 7,872 615
55 4 55 4
75,424 5,891 75,424 5,891
158 12 158 12
17,084 1,334 17,084 1,334
12,813 1,001 12,813 1,001
17,084 1,334 17,084 1,334
— — 17,084 1,334
47,139 3,681 64,223 5,015
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As of March 31, 2012

Actual As adjusted
(millions of (millions of (millions of (millions of
Mexican pesos) U.S. dollars) Mexican pesos) U.S. dollars)
(unaudited)
Denominated in pounds sterling:
5.75% Senior Notes due 2030...............eeeeeeemeene Ps. 13,323 U.S.$ 1,041 Ps. 13,323 U.S.$ 1,041
5.00% Senior Notes due 2026................ceeeeemene 10,248 800 10,248 800
TOtAl e 23,571 1,841 23,571 1,841
Denominated in Japanese yen:
1.23% Senior Notes due 2014..............cccceeeeme.. 1,066 83 1,066 83
1.53% Senior Notes due 2016..............cccceeee.. 788 62 788 62
2.95% Senior Notes due 2039...............eeeeeeemeene 2,009 157 2,009 157
Other bank l0ans ..........cccooviiiiiciiiieieeee e
U.S$ e 3,073 240 3,073 240
TOtAl e 6,936 542 6,936 542
Denominated in Colombian pesos .........ccccceeeeeeeiiveeeeeeeeenes 4,448 347 4,448 347
Denominated in Brazilian reais.............ccccooueeveieiieneieeeeee.n. 18,910 1,477 18,910 1,477
Denominated in other currencies ..........ccceeeeevvvvimivneeeeeenennn. 26,711 2,086 26,711 2,086
Total debt ... 378,431 29,556 395,515 30,890
Less short-term debt and current portion of long-
term debt ... 30,719 2,399 30,719 2,399
Total long-term debt .........cocveiiiies e e uss$ 27,157
Ps. 347,712 Ps.364,796 U.S.$ 28,491
Equity:
Capital StOCK .........cvvveeiiiiiieeeeee e 96,418 7,530 96,418 7,530
Total retained earnings.............ccuvvvmmmcmevvvveeennn 184,227 14,388 184,227 14,388
Other comprehensive income items................... 6,624 518 6,624 518
Non-controlling interest..........ccccccovvveevemeeninnen, 10,795 843 10,795 843
TOtal EQUILY ... 298,064 23,279 298,064 23,279
Total capitalization (total long-term debt plus #gu............... Ps. 645,776 U.S.$ 50,436 Ps.662,860 U.S.$ 51,770

As of March 31, 2012, we had, on an unconsolidbtegis (parent company only), unsecured and unsinaded indebtedness
of (a) approximately Ps.272.8 billion (U.S.$21.8itu) excluding guarantees of subsidiaries’ in@elstess and (b) approximately
Ps.283.4 billion (U.S.$22.1 billion) including gaatees of subsidiaries’ indebtedness. As of Malgi2812, our subsidiaries had
indebtedness (excluding guarantees of indebtedriessand our other subsidiaries) of approximaBsy105.6 billion (U.S.$8.2
billion).
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SELECTED AUDITED CONSOLIDATED FINANCIAL INFORMATION

The following tables set forth selected auditedsotidated financial information as of December 3111 and 2010 and for the
years ended December 31, 2011, 2010 and 20089.

We prepared our consolidated financial statemenécordance with International Financial Reportitgndards (“IFRS”) as
issued by the International Accounting Standardar8g¢“IASB”).

References herein to “U.S.$" are to U.S. dollaesfeRences herein to “Mexican pesos” or “Ps.” arbléxican pesos. U.S.
dollar amounts in the tables are presented sabelgdnvenience, using the exchange rate of Ps.08.80U.S.$1.00, which was the
rate reported by Banco de México for December B112as published in the Official Gazette of thedtation Diario Oficial de la
Federacion. You should not construe these translations gragher currency translations included herein gsasentations that the
nominal Mexican peso amounts actually representt8e dollar or other foreign currency amountsauld be converted into U.S.
dollars or such other foreign currency at the wested or indicated.

In June 2011, we effected a two-for-one stock spliless otherwise noted, all share and per shaeeid the following tables
have been adjusted to reflect the stock split iquexiods presented.

The selected audited consolidated financial infdiomeset forth below has been derived from, shdwgldead in conjunction
with, and is qualified in its entirety by refererice our audited consolidated financial stateméntkided in our 2011 20-F, which is
incorporated by reference in this prospectus supeie. Any references to notes in the tables betmwulsl be intended as references
to the notes to our audited consolidated finarstatements.
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AMERICA MOVIL, S.A.B. DE C.V. AND SUBSIDIARIES
Consolidated Statements of Comprehensive Income
(In thousands of Mexican pesos, except for earniegshare)

Operating revenues:
Mobile voice services
Fixed voice services
Mobile data voice services
Fixed data services
Paid television
Other services

Operating costs and expenses:
Cost of sales and services
Commercial, administrative and general
expenses
Other expenses
Depreciation and amortization (Notes 8 and 9)
(includes Ps.55,933,013, Ps.63,749,928 and
Ps. 67,797,929 corresponding to the years ent
December 31, 2009, 2010 and 2011, respectiv
not included in cost of sales and services)

Operating income

Interest income

Interest expense

Exchange gain (loss), net

Valuation of derivatives and other financial itemsi

Equity interest in net income of associated comgmni

Profit before income tax
Income tax (Note 20)

Net profit for the perio

Net profit for the period attributable
Equity holders of the parent
Non-controlling interests

Other comprehensive income items:
Effect of translation of foreign entities
Effect of fair value of derivatives, net of
deferred taxes

Total other comprehensive income items for the
period
Total comprehensive income for the period

Comprehensive income for the period attributabie
Equity holders of the parent
Non-controlling interests

Basic and diluted earnings per share attributable
equity holders of the parent from continuing
operations

For the year ended December 31

Millions of U.S.
dollars, except
for earnings

per share
2009 2010 2011 2011

Ps.250,575,6: Ps.268,030,881 Ps.281,952,8( US$ 20,153
146,975,57 140,178,22 139,219344 9,951
55,253,021 76,954,735 102,190,374 7,304
60,681,64 66,015,07 72,007,12 5,147
5,958,22! 9,484,92 16,958,846 1,212
41,810,50 47,191,84 52,973,00 3,78¢
561,254,598 607,855,678 665,301,504 47,553
232,672,021 253,449,142 290,902,040 20,793
96,466,60 107,406,94 122,45063< 8,752
3,400,14! 3,606,85. 3,176,32 227
79,904,30 91,071,32 93,997,03 6,71¢
412,443,074 455,534,269 510,526,036 36,490
148,811,52 152,321,40 154,775,46 11,06
3,666,80. 4,801,53! 6,853,901 490
(14,595,49) (17,280,73) (20,791,60) (1,486)
13,419,862 5,581,57: (22,394,71) (1,600)
(10,061,86) (11,975,95) 8,177,78 58E
1,959,37: 1,671,211 1,923,99 138
143,200,21 135,119,04 128,544,82 9,19(
36,299,167 36,213,619 40,420,662 2,889
Ps.106,901,0/ Ps. 98,905,42 Ps. 88,124,1¢ US$ 6,301
Ps. 92,697,5¢ Ps. 91,123,0¢ Ps. 82,853,52 US$ 5,927
14,203492 7,782,37. 5,270,63 379
Ps.106,901,0/ Ps. 98,905,4- Ps. 88,124,1¢ US$ 6,301
Ps. 33,142,6: Ps. (7,155,70) Ps. 10,461,6C US$ 74¢
(1,366,64) (675,686) (317,598) (23)
31,775,98 (7,831,39) 10,144,00 72F
Ps.138,677,02 Ps. 91,074,029 Ps. 98,268,175 US$ 7,026
Ps.115,031,7¢ Ps. 82,792,909 Ps. 92,935,766 US$ 6,644
23,645,27. 8,281,12 5,332,40! 382
Ps.138,677,02 Ps. 91,074,029 Ps. 98,268,175 US$ 7,026
Ps. 1.1¢ Ps. 1.1°F Ps. 1.0 Us$ 0.0¢
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AMERICA MOVIL, S.A.B. DE C.V. AND SUBSIDIARIES

Consolidated Statements of Financial Position

(In thousands of Mexican pesos)

Assets

Current assets:
Cash and cash equivalents (Note 4)
Accounts receivable, net (Note 5)
Derivative financial instruments (Note 11)
Related parties (Note 18)
Inventories, net (Note 6)
Other current assets, net (Note 7)

Total current assets

Non-current assets:
Property, plant and equipment, net (Note 8)
Licenses and rights of use, net (Note 9)
Trademarks, net (Note 9)
Goodwill (Note 9)

Investment in associated companies (Note 10)

Deferred taxes (Note 20)

Pension asset (Note 12)

Other non-current assets, net (Note 7)
Total assets
Liabilities and equity
Current liabilities:

Short-term debt and current portion of long-terrhtd&lote 16)
Accounts payable and accrued liabilities (Note 13)

Taxes payable

Derivative financial instruments (Note 11)

Related parties (Note 18)

Deferred revenues (Note 15)
Total current liabilities
Long-term debt (Note 16)
Deferred taxes (Note 20)
Deferred revenues (Note 15)
Employee benefits (Note 12)
Total liabilities
Equity (Note 19):

Capital stock

Retained earnings:

Prior years
Profit for the period

Total retained earnings
Other comprehensive income items
Equity attributable to equity holders of the parent
Non-controlling interests
Total equity
Total liabilities and equity
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At December 31, Millions of

U.S. dollars

2010 2011 2011
Ps. 95,938,4¢ Ps. 59,123,99 USY 4,22¢
93,164,187 124,973,35 8,933
5,321,32 7,777,95. 55€
3,571,03 3,413,89 244
26,081,53 34,141,31 2,44(
9,635,43 10,846,74 775
233,711,97 240,277,26 17,17:
411,820,38 466,086,77 33,31¢
44,520,858 38,530,89 2,754
4,531,87 3,006,85. 21F
70,918,967 73,038,43 5,221
50,539,45 54,218,02 3,87t
29,589,842 33,074,45 2,364
16,290,36 22,327,73 1,59¢
11,591,878 15,056,42 1,076
Ps.873,515,6( Ps.945,616,86 US$67,59(
Ps. 9,039,20. Ps. 26,643,31 US¢ 1,904
145,594,92 178,740,45 12,77¢
22,479,495 28,622,31 2,046
453,93: 873,39¢ 62
1,911,29 1,630,26: 117
25,064,23 26,248,67 1,87¢
204,543,083 262,758,43 18,781
294,060,95 353,975,48 25,30:
21,999,235 16,751,71 1,197
3,990,18. 3,175,79 227
12,884,979 13,315,73 952
537,478,43 649,977,16 46,45¢
96,433,46 96,419,63 6,89
105,009,64 81,198,95 5,80¢
91,123,052 82,853,52 5,922
196,132,69 164,(2,48: 11,72¢
15,085,830 25,168,06 1,799
307,651,98 285,640,18 20,417
28,385,187 9,999,51 715
336,037,17 295,639,69 21,13:
Ps.873,515,6( Ps.945,616,86 US$67,590




OPERATING AND FINANCIAL REVIEW AS OF MARCH 31, 2012 AND FOR THE THREE MONTHS
ENDED MARCH 31, 2012 AND 2011

The following is a summary and discussion of osutes of operations for the three months ended Maig 2012 and 2011
and our financial condition as of March 31, 201BeTollowing discussion should be read in conjuwntivith our audited annual
consolidated financial statements, which are inetlich our 2011 Form 20-F.

In the opinion of our management, the unauditegkrimt financial information discussed below includéisadjustments,
consisting only of normal and recurring adjustmené&cessary for the fair presentation of this faianinformation in a manner
consistent with the IFRS presentation made in tireial audited consolidated financial statementsidted in our 2011 Form 20-F,
except as discussed below under “Changes in Peggenof Financial Results.” Results of operatiforsthe three months ended
March 31, 2012 are not, however, necessarily itidieaf results to be expected for the full year.

The comparability of our results for the three nienénded 2012 relative to our results for the thmeaths ended 2011 is
affected by the following two factors:

e Changes in Presentation of Financial Resui8eginning in 2012, we present our operating reesnwithout deducting
commissions paid to distributors for the activatidmew subscriptions. These commissions are nesgnted as
expenses, while previously they were deducted terdening net operating revenues.

« Consolidation of Net ServigesWe acquired control of a majority of the votinguéyg of Net Servicos, a provider of Pay
TV services in Brazil, in the first quarter of 200M¥e began consolidating Net Servigos from Jantia@012, and,
accordingly, the data presented below for the thmeaths ended March 31, 2012 consolidate the mesiiltlet Servigos.
Prior to January 1, 2012, we accounted for NetiSeswising the equity method; in our income statdirits net results
were recorded under “equity in net income of asgedi companies.”

Condensed Consolidated Financial Data of América Mio

The following tables set forth our condensed cddattd financial data as of March 31, 2012 and ber 31, 2011 and for
the three months ended March 31, 2012 and 2011.

References herein to “U.S.$” are to U.S. dollaefeRences herein to “Mexican pesos” or “Ps.” arblexican pesos. U.S.
dollar amounts in the table are presented solelgdavenience, using the exchange rate of Ps.12.808.S.$1.00, which was the
rate reported by Banco de México for March 31, 2@E2published in the Official Gazette of the Fatlen Diario Oficial de la
Federacion. You should not construe these translations gradher currency translations included herein @sagentations that the
nominal Mexican peso amounts actually representtSe dollar or other foreign currency amountsauld be converted into U.S.
dollars or such other foreign currency at the wested or indicated.
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Income Statement Data

Operating revenues:
Mobile voice services
Fixed voice services
Mobile data voice services
Fixed data services
Paid television
Other services

Total operating revenues

Operating costs and expenses:
Cost of sales and services
Commercial, administrative and general expenses
Other expenses
Depreciation and amortization
Total operating costs and expenses
Operating income
Interest income
Interest expense
Exchange gain, net
Valuation of derivatives and other financial items{
Equity in net income of associated companies
Profit before income tax
Income tax

Net profit for the perio
Comprehensive income for the period attributable to

Equity holders of the parent
Non-controlling interests
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For the three months ended March 31,

2011 2012 2012
(in millions of
(in thousands of Mexican pesos) U.S. dollars)
(unaudited) (unaudited) (unaudited)

Ps 66,835,20 Ps 73,055,10 U.S.4 5,70¢

33,962,600 32,717,652 2,555
23,601,60 31,897,40 2,491
17,262,200 21,139,801 1,651

3,490,001 14,221,86 1,111
11,080,608 19,465,900 1,520

156,232,20  192,497,71 15,03
65,059,23 83,630,37 6,53z
29,109,523 40,796,441 3,186

980,89 547,15 43
22,331,328 25,505,974 1,992

117,480,97  150,479,94 11,75:

38,751,232 42,017,775 3,282
1,689,86 1,624,09 127
(4,928,321)  (6,145,920) (480)
4,400,16, 19,280,22 1,50¢
(3,021,591)  (8,937,769) (698)

526,98 13,35 1
37,418,329 47,851,756 3,737
12,228,34 15,012,02 1,172

Ps. 25,189,986 Ps. 32,839,732 U.S.4 2,565

Ps. 23,510,894 Ps. 32,640,900 U.S.4 2,549

1,679,09.

198,83. 16

Ps. 25,189,986 Ps. 32,839,731 U.S.{ 2,565




At December 31,

2011 At March 31, 2012
(in millions of
(in thousands of Mexican pesos) U.S. dollars)
(audited) (unaudited) (unaudited)

Balance Sheet Data
Total current assets Ps 240,277,26 Ps 222,515,17 U.S.$17,379

Total non-current assets 705,339,59 701,141,50 54,76(
Total assets 945,616,86 923,656,67 72,139
Total current liabilities 262,758,43 246,433,95 19,24°
Long-term debt 353,975,48 347,712,12 27,157
Deferred taxes 16,751,71 18,049,31 1,41(
Deferred revenues 3,175,79 1,066,46 83
Employee benefits 13,315,73 12,330,46 963
Total liabilities 649,977,16 625,592,31 48,860
Equity:
Capital stock 96,419,63 96,417,72 7,530
Retained earnings:
Prior periods 81,198,95 151,586,46 11,839
Profit for the period 82,853,52 32,640,90 2,54¢
Total retained earnings 164,052,48 184,227361 14,388
Other comprehensive income items 25,168,06 6,623,88 517
Equity attributable to equity holders of the parent 285,640,18 287,268,96 22,436
Non-controlling interests 9,999,51 10,795,39 843
Total equity 295,639,69 298,064,36 23,279
Total liabilities and equity Ps 945,616,86 Ps 923,656,67 U.S.472,13¢

Consolidated Results of Operations for the First Three Months of 2012 and 2011

Our international operations account for an impargeortion of our revenues, and currency variatioeisveen the Mexican
peso and the currencies of our non-Mexican subgidiaespecially the Brazilian real, affect ounutessof operations as reported in
Mexican pesos. In the following discussion regagdinr operating revenues, we include a discusditimeochange in the different
components of our revenues between periods atamnstchange ratesi-e., using the same exchange rate to translate tia lo
currency results of our international operationstfoth periods. We believe this additional inforimathelps investors better
understand the performance and contribution taconsolidated results of our non-Mexican operations.

Operating Revenues

Operating revenues for the first three months ofdd&81, 2012 increased by 23.2%, or Ps.36.3 bjllimer the first three
months of 2011. At constant exchange rates andiéixg the effects resulting from the consolidatidiNet Servigos and the change
in classification of commissions starting in thesfiquarter of 2012, operating revenues for trst fiiree months of 2012 increased by
8.9% over the first three months of 2011. The iaseewas attributable to increases in revenues dtarmobile data and mobile
voice operations and paid television services.

Mobile Voice—Mobile voice revenues for the first three month2@12 increased by 9.3%, or Ps.6.2 billion, owerfirst three
months of 2011 and grew in all of the countries/hich we operate except Mexico and Brazil. At cansexchange rates, mobile
voice revenues increased by 4.9% over the firstimonths of 2011. The increase was principallytdw increase in traffic and
the introduction of plans with more monthly airtinpartially offset by reductions in interconnecti@tes charged to other
telecommunications providers.

Fixed Voice—Fixed voice revenues for the first three month2@if2 decreased by 3.7%, or Ps.1.2 hillion, froefitst three
months of 2011. At constant exchange rates andiéixgj the effects resulting from the consolidatidiNet Servicos and the change
in classification of commissions starting in thestfiquarter of 2012, fixed voice revenues decreageti8% over the first three
months of 2011. The decrease was principally dwedecrease in long distance traffic and loweraaenection rates, principally in
Mexico and, to a lesser extent, Brazil.

Mobile Data—Mobile data revenues for the first three month2@if2 increased by 35.1%, or Ps.8.3 hillion, oferfirst three
months of 2011. At constant exchange rates, mdbila revenues increased by 30.7% over the firsethronths of 2011. The
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increase was principally due to increased use lolevadded services, including SMS messaging andon@sing and content
downloading on handsets, tablets and notebooks.

Fixed Data—Fixed data revenues for the first three montha0if2 increased by 22.5%, or Ps.3.9 hillion, overfitst three
months of 2011. At constant exchange rates andiéixgj the effects resulting from the consolidatidiNet Servicos and the change
in classification of commissions starting in thestfiquarter of 2012, fixed data revenues increbye®l5% over the first three months
of 2011. The increase was attributable to residéesatibscriber and broadband services growth, imotugrowth of corporate data
services.

Paid Televisior—Paid television revenues for the first three mer@h2012 increased by 307.5%, or Ps.10.7 billaver the
first three months of 2011. At constant exchangesrand excluding the effects resulting from thesotidation of Net Servicos and
the change in classification of commissions stgriinthe first quarter of 2012, paid televisioneaues increased by 26.1% over the
first three months of 2011. The increase was poalbj due to subscriber growth in our operationBiiazil, Peru, the Dominican
Republic and Ecuador.

Other services-Revenues from other services for the first thremtins of 2012 increased by 75.7% (or 15.1% exctuttie
effects resulting from the consolidation of Net\bgos and the change in classification of commissiion the first quarter of 2012)
over the first three months of 2011. The increaae principally due to an increase in equipmentssatel also reflects growth in our
yellow page and publishing businesses.

Operating Costs and Expenses

Cost of sales and servieesCost of sales and services for the first threethmonf 2012 increased by 28.5% from the first three
months of 2011, representing 43.4% of operatingmaes compared to 41.6% of operating revenuesédirst three months of
2011. The Ps.18.6 billion increase for the firsethmonths of 2012 reflects growth in both costef/ices and cost of equipment, as
well as the consolidation of Net Servicos starimthe first quarter of 2012.

Cost of services was Ps.57.9 billion for the filsee months of 2012 and Ps.44.5 billion for tingt hree months of 2011, an
increase of 30.2%. The Ps.13.5 billion increase pvaxcipally due to the consolidation of Net Sepsgstarting in the first quarter of
2012 and to growth in our value added servicespand television businesses, increased content ebangd higher network
maintenance, real estate leasing, electrical ersrgytabor costs.

Cost of equipment was Ps.25.7 billion for the firsee months of 2012 and Ps.20.6 billion for ir& three months of 2011, an
increase of 24.9%. The Ps.5.1 billion increase arilprepresents the cost of handsets, accessmsomputers sold to customers,
which increased by 24.9% over the first three mewfi2011 as a result of the introduction of neanglthat include more expensive
equipment offered to customers.

Commercial, administrative and general expeas€ommercial, administrative and general expensethéofirst three months
of 2012 increased by 40.1% over the first threettn®of 2011, representing 21.2% of operating regeriar the first three months of
2012 and 18.6% of operating revenues for thettimgte months of 2011. The increase principallyetfid the change in classification
of commissions paid to distributors, which, as ekpd above, starting in the first quarter of 2@i2 presented as expenses. In
addition, the increase in commercial, administexiwd general expenses reflected an increasetmfoosdvertising, customer care
centers, including an expansion of physical custaraee centers, and call center services.

Depreciation and amortizatierDepreciation and amortization for the first threenths of 2012 increased by Ps.3.2 billion, or
14.2%, over the first three months of 2011. As m@etage of revenues, depreciation and amortizétiothe first three months of
2012 decreased slightly to 13.3% compared to 14d3%he first three months of 2011.

Operating Income
Operating income for the first three months of 20t2eased by 8.4% over the first three months0dfi2
Operating margin (operating income as a percerdfgperating revenues) for the first three montha0i2 was 21.8%
compared to 24.8% for the first three months ofl20he decrease in our operating margin for the¢ firee months of 2012 was due

principally to higher costs for subscriber acqiosif acquisition of content and programming, nekvoaintenance, airtime resale,
customer service, advertisement and royalty paysnemtier our concessions and licenses.

Net Interest Expense

Net interest expense (interest expense less ihiamEsne) for the first three months of 2012 insedby 39.6%, or
Ps.1.3 billion, over the first three months of 20attributable to a higher level of net debt.
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Exchange Gain, Net

We recorded an exchange gain, net of Ps.19.3biltiothe first three months of 2012, comparedrt@echange gain, net of
Ps.4.4 billion for the first three months of 20The exchange gain, net in both periods was prignatitibutable to depreciation of
the U.S. dollar against various currencies, paditythe Mexican peso.

Valuation of Derivatives and Other Financial ltem$Jet

We recognized a net fair value loss and other firexpenses of Ps.8.9 billion for the first threenths of 2012, compared to
a loss of Ps. 3.0 hillion for the first three mandf 2011. This item principally reflected changethe valuation of derivative
instruments.

Income Tax

Our effective rate of provisions for corporate inmmtax as a percentage of profit before incomevias 31.4% for the first
three months of 2012, compared to 32.7% for tte fimee months of 2011.

Net Profit

We recorded net profit of Ps.32.8 billion for thestfthree months of 2012, an increase of Ps.Tli6ibiover the first three
months of 2011, primarily reflecting higher opemgtincome and the net gain on exchange variatiorauo indebtedness and related
derivatives.

Liquidity and Capital Resources

As of March 31, 2012, we had net debt (total deioius cash and cash equivalents) of Ps.318.1 hiliompared to
Ps.321.5 billion at December 31, 2011. As of Ma&th2012, cash and cash equivalents amounted@6.B<illion, compared to
Ps.59.1 billion as of December 31, 2011.

Our total indebtedness as of March 31, 2012 w&/Bg4 billion, of which Ps.30.7 billion was shoetih debt (including the
current portion of long-term debt). Without considg the effect of hedging instruments that we taseanage our interest rate and
foreign exchange exposures, approximately Ps.13iBién, or 46%, of our total indebtedness as ofrthe31, 2012 was denominated
in U.S. dollars. Approximately Ps.74.3 billion, 20%, of our total indebtedness at that date, buerest at variable rates, while the
balance bore interest at fixed rates.

The maturities of our long-term debt as of March&112 were as follows:

Years Amount

(in millions of

Mexican pesos
2013 Ps. 15,89t
2014 34,893
2015 39,11
2016 42,904
2017 31,99¢
2018 and thereafter 182,91:
Total Ps. 347,71.

We regularly assess our interest rate and foreighange exposures, and we often manage those egpdsuusing derivative
financial instruments.

During the first three months of 2012, we used agipnately Ps.24.2 billion to fund capital expenditsiand Ps.25.3 million to
pay dividends. We have also continued to repurchiages of our capital stock under our share réyasee program; and during the
first three months of 2012, we repurchased appratéhy 458.7 million Series L shares and 0.5 millgeries A shares for aggregate
purchase price of Ps.6.9 billion.

During the second quarter of 2012, we borrowed @pprately U.S.$1.6 billion (Ps.21,065 million) a#dl.2 billion
(Ps.20,745 million) under our existing revolvingdit facilities in order to finance our recent istreents and recent acquisition.
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DESCRIPTION OF NOTES

The following description of the specific terms aswhditions of the notes supplements the descrififahe 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 resgfees to “we,” “us” and “our” are to América M6v8.A.B. de C.V. only and
do not include our subsidiaries or affiliates. Refeees 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 nadsged in book-entry form through
Clearstream and Euroclear, or in notes registerattéet name. Owners of beneficial interests@émibtes should refer to “Form of
Securities, Clearing and Settlement—Debt Secuf@&sominated in a Currency other than U.S. Dollarghe accompanying
prospectus.

General
Base Indenture and Supplemental Indenture

The notes were issued under a base indenture, dstaidJune 28, 2012, and under an additional supgttal indenture in
respect of the notes. References to the “indentar@to the base indenture as supplemented by idesnental indenture dated as of
July 12, 2012. The indenture is an agreement amenghe Bank of New York Mellon, as trustee, ane Bank of New York
Mellon (Luxembourg) S.A., as Luxembourg transfeergtgand paying agent.

The notes will not be guaranteed by any of ourislidnges. All of our outstanding debt securitieattivere issued in the
Mexican and international markets through mid-Seybier 2011 are unconditionally guaranteed by Telcel.

Trustee
The trustee has the following two main roles:

»  First, the trustee can enforce your rights agaiasf we default in respect of the notes. Thesesame limitations on the
extent to which the trustee acts on your behalfchviare described under “Description of Debt Seé@s+—Defaults,
Remedies and Waiver of Defaults” in the accompapypirospectus.

» Second, the trustee performs administrative ddite us, such as making interest payments andrggndtices to holders
of notes.

Principal and Interest

The aggregate principal amount of the notes witlaty be €1,000,000,000 . The notes will matureJuly 12, 2021. The notes
will bear interest at a rate of 3.000% per yeanfrduly 12, 2012.

Interest on the notes will be payable on July 12axth year, beginning on July 12, 2013, to thedrslth whose names the
notes are registered at the close of businesslgri Jinmediately preceding the related interestnpawt date.

We will pay interest on the notes on the interesinpent dates stated above and at maturity. Eaahgratyof interest due on an
interest payment date or at maturity will includéerest accrued from and including the last datehich interest has been paid or
made available for payment, or from the issue datmne has been paid or made available for paynterbut excluding the relevant
payment date. Interest on the notes will be contpatethe basis of a 365-day year or 366-day ysaapalicable, and the actual
number of days elapsed.

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

“Business day” means each Target System Day. Ag&taBystem Day” is any day on which the Trans-EeappAutomated
Real Time Gross Settlement Express Transfer (TARGESkstem (or any successor thereto) is open feinbas and a day on which
commercial banks are open for dealings in euro siepm the London interbank market.

With respect to notes in certificated form, thesrefice to business day will also mean a day onhaMaoking institutions
generally are open for business in the locatioeamh office of a transfer agent, but only with exggo a payment or other action to
occur at that office.
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Currency of Payment
All payments of principal of and premium, if anychinterest on the notes will be made in euro.

Ranking of the Notes

We are a holding company, and our principal assetshares that we hold in our subsidiaries. Thesnwill not be secured by
any of our assets or properties. As a result, byiogvthe notes, you will be one of our unsecuredlitors. The notes will not be
subordinated to any of our other unsecured delgatibns. In the event of a bankruptcy or liquidatproceeding against us, the
notes would rank equally in right of payment withcar other unsecured and unsubordinated debt.

As of March 31, 2012, we had, on an unconsolidbtegis (parent company only), unsecured and unsinaded indebtedness
of (a) approximately Ps.272.8 billion (U.S.$21.8itu) excluding guarantees of subsidiaries’ in@elstess and (b) approximately
Ps.283.4 billion (U.S.$22.1 billion) including gaatees of subsidiaries’ indebtedness. As of Malgi2812, our subsidiaries had
indebtedness (excluding guarantees of indebtedriessand our other subsidiaries) of approximaRdy105.6 billion (U.S.$8.2
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 nadescheduled to become due is called the “statadrityé 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 “méattito refer to the dates when interest paymentotre due. For example,
we may refer to a regular interest payment datenvameinstallment of interest is scheduled to becdoeas the “stated maturity” of
that installment. When we refer to the “stated migtuor the “maturity” of the 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 witlemupons and in minimum denominations of €100 &@dintegral
multiples of €1,000 in excess thereof.

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

Further Issues

We reserve the right, from time to time without tuasent 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
applicable, first to be paid), which additional e®will increase the aggregate principal amountuod, will be consolidated and form
a single series with the notes.

Payment of Additional Amounts

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

Subject to the limitations and exceptions describe@escription of Debt Securities—Payment of Atifshal 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 tqtyment by a Mexican taxing
authority. See “Description of Debt Securities—Payiof Additional Amounts” in the accompanying grestus.
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Any references in this prospectus supplement tacjpal, premium, if any, interest or other amoysagable in respect of the
notes by us will be deemed to also refer to anytaiél 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 beldke 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 beided to require us to repurchase your notes from lyefore the stated maturity.

Optional Redemption With “Make-Whole” Amount

We will have the right at our option to redeem tio¢es, in whole at any time or in part from timeitoe, prior to their
maturity, on at least 30 days’ but not more thaml&@s’ notice, at a redemption price equal to tleatpr of (1) 100% of the principal
amount of the notes to be redeemed and (2) theo§tine present values of each remaining schedwdgohpnt of principal and
interest thereon (exclusive of interest accrueithéoredemption date) discounted to the redemptae dn an annual basis (calculated
using a 365-day year or a 366-day year, as appiicahd the actual number of days elapsed) at timel Rate plus 34 basis points
(the “Euro Make-Whole Amount”), plus, in each casegrued interest on the principal amount of thesibeing redeemed to the
redemption date.

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

“Comparable German Bund Issue” means the Germaddaamleihe security selected by any Reference GeBuad Dealer
as having a fixed maturity most nearly equal tortreaining term of the notes to be redeemed artdwbald be utilized at the time
of selection and in accordance with customary firelrpractice, in pricing new issues of euro-denwated corporate debt securities
in a principal amount approximately equal to thentloutstanding principal amount of the notes toddeemed and of a maturity most
nearly equal to the remaining term of the notdseoedeemedyrovided, howevetthat, if the remaining term of the notes to be
redeemed is not equal to the fixed maturity ofGeeman Bundesanleihe security selected by suchr&efe German Bund Dealer,
the Bund Rate shall be determined by linear intetfum (calculated to the nearest one-twelfth géar) from the yields of German
Bundesanleihe securities for which such yieldsgaren, except that if the remaining term of theasdb be redeemed is less than one
year, a fixed maturity of one year shall be used.

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

“Reference German Bund Dealer” means each of DeatBank AG, London Branch and HSBC Bank plc, oirthffiliates,
which are dealers of German Bundesanleihe seaidtid one other leading dealer of German Bundebkardecurities reasonably
designated by ugrovided, howevetthat if any of the foregoing shall cease to laealer of German Bundesanleihe securities, we
will substitute therefor another dealer of Germam&esanleihe securities.

“Reference German Bund Dealer Quotation” meand) reispect to each Reference German Bund Dealesrancedemption
date, the average, as determined by the trustélee difid and asked prices for the Comparable GeBuawd Issue (expressed in each
case as a percentage of its principal amount) quoteriting to the trustee by such Reference GerBand Dealer at 3:30 p.m.
(Frankfurt, Germany time) on the third business pleceding such redemption date.

On and after the redemption date, interest wilsega accrue on the notes or any portion of theshcalled for redemption
(unless we default in the payment of the redempgioce and accrued interest). On or before themgdien date, we will deposit
with the trustee money sufficient to pay the redeéompprice of and (unless the redemption date sieatin interest payment date)
accrued interest to the redemption date on thesriotbe redeemed on such date. If less than #ileofiotes are to be redeemed, the
notes to be redeemed shall be selected by the¢rbgtsuch method as the trustee shall deem faiappropriate.

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 jp&id, redemption price equal to 100% of the prin@paount of the notes to be
redeemed, plus accrued interest to the redemptitesn 8ee “Description of Debt Securities—OptionatiBnption—Redemption for
Taxation Reasons” in the accompanying prospectus.
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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, meygeonsolidate with other entities
and take other specified actions, as well as raguirs 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 &&tes — Defaults, Remedies and Waiver of Deféutighe accompanying
prospectus.

Defeasance

The notes will be subject to the defeasance prisdescribed in the accompanying prospectus ubdscription 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

So long as the notes are represented by a globalitsedeposited with The Bank of New York Melldmndon Branch as the
common depositary (the “Common Depositary”) for&tgream and Euroclear, notices to be given toemsldill be given to
Clearstream and Euroclear in accordance with tyticable policies as in effect from time to tintfewe issue notes in certificated
form, notices to be given to holders will be septimil to the respective addresses of the holdethey appear in the trustee’s
records, and will be deemed given when mailed.

In addition, so long as the notes are listed or(ffieial List of the Luxembourg Stock Exchange foading on the Euro MTF
Market and it is required by the rules of such exae, all notices to holders of notes will be pahid in English:

(1) inaleading newspaper having a general citicuian Luxembourg (which currently is expectedomLuxemburger
Wort); or

(2) on the website of the Luxembourg Stock Exchaatdetp://www.bourse.lu.
Notices will be deemed to have been given on the alamailing or of publication as aforesaid omifblished on different

dates, on the date of the first such publicatibpublication as provided above is not practicabt#jces will be given in such other
manner, and shall be deemed to have been givenabndste, as the trustee may approve.

Neither the failure to give any notice to a patecinolder, 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, London Branch is initiallyrseg as the trustee for the notes. The Bank of Newk Mellon is also
serving as the Common Depositary for ClearstreagnEamoclear. The Bank of New York Mellon and itfileftes may have 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 incosre ¢consequences of the purchase, ownership anadisitisp of the notes, but does
not purport to be a comprehensive descriptionldhaltax considerations that may be relevantdedasion to purchase the notes.
This summary does not describe any tax consequanicésg under the laws of any state, localityaxing jurisdiction other than the
United States and Mexico, or U.S. federal taxegratiian income taxes (except certain European Ueilaited 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 regutatirulings and decisions of the
United States available on or before such datenamdin effect. All of the foregoing are subjectditange, which change could apply
retroactively and could affect the continued vajidif this summary.

Prospective purchasers of notes should consult thai tax advisors as to the Mexican, United Statesther tax
consequences of the purchase, ownership and digposf the notes, including, in particular, thephpation to their particular
situations of the tax considerations discussedvheds well as the application of state, local, iigmeor 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 notes by a holder that is not a resideMlexico and that will not hold notes or a benefididkrest 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 UniteesStand Mexico have also entered into an agreethantovers the exchange of
information with respect to tax matters. Mexico h&o entered into and is negotiating several dtpetreaties that may reduce the
amount of Mexican withholding tax to which paymeatsnterest on the notes may be subject. Prospgeptirchasers 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 eidarholder 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 MinisbfyFFinance 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 will be appglite when the effective beneficiaries of paymergated as interest, whether
directly or indirectly, individually or collectivglwith related persons, who receive more than 5%h@fggregate amount of such
payments on the notes are (1) our shareholdersowhodirectly or indirectly, individually or coll¢iwely with related persons, more
than 10% of our voting stock, or (2) legal entitieere than 20% of whose stock is owned by us, thirec indirectly, individually or
collectively with related persons, as set fortthie Mexican Income Tax Law.

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

Holders or beneficial owners of notes may be retgakt® provide certain information or documentati@eessary 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 applicasie 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—RedemptioiTaxation 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 the Mexican Income Tax Law psiens to capital gains realized on the dispositibnotes by foreign
holders is unclear. We expect that no Mexican tébd®& imposed on transfers of notes between foréiglders effected outside 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 Unit&ate® or a domestic corporation or otherwise stbged.S. federal income tax on a
net income basis in respect of the notes (a “Uo&len”) and certain U.S. federal income tax 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 doex purport to be a comprehensive descriptiorllaffahe tax considerations that
may be relevant to a particular investor’s decisgmmvest in the notes.

This summary is based on provisions of the InteRealenue Code of 1986, as amended (the “Code”)remdations, rulings
and judicial decisions as of the date hereof. 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 thesiot the United States as part of the initial rrfig of the notes, who will own the
notes as capital assets, and whose functionalrayris the U.S. dollar. It does not address U.8erfal income tax considerations
applicable to investors who may be subject to sphéak rules, such as banks, financial institutjgrestnerships (or entities treated as
a partnership for U.S. federal income tax purposeggartners therein, tax-exempt entities, insugarmmpanies, traders in securities
that elect to use the mark-to-market method of actng for their securities, persons subject toghernative minimum tax, dealers
in securities or currencies, certain short-terndba of notes, or persons that hedge their expasuihe notes or will hold notes as a
position in a “straddle” or conversion transactoras part of a “synthetic security” or other inggtg@d financial transaction. U.S.
holders should be aware that the U.S. federal irectam consequences of holding the notes may berialbtelifferent for investors
described in the prior sentence.

You should consult your tax advisor about the conspiences 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 DebtiB#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 thahspayments 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 meéttdholders will report interest when it is re@a or unconditionally made
available for receipt.
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It is expected that the notes will not be considexg issued with original issue discount (“OID")drcess of @e minimis
amount. In general, however, if the notes are @suth 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 recefgtash attributable to such income.

The amount of interest income realized by a casthodeU.S. holder will be the U.S. dollar value loéteuro (the “foreign
currency”) received, based on the exchange raafféct on the date of receipt, regardless of whethe payment is in fact converted
to U.S. dollars. A cash method U.S. holder will rextognize 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 taw@atting must accrue interest in accordance witteeiof 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 interestuadgreriod (or portion thereof
within the U.S. holder’s taxable year). Under tbemd method, an electing accrual method U.S. heldieaccrue 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 theesdref the U.S. Internal Revenue
Service (the “IRS").

An accrual method U.S. holder will recognize foreaurrency gain or loss with respect to accrueer@dt income on the
receipt of the interest payment if the exchange iraeffect on the date the payment is receivete(dened at the spot rate on the
date such payment is received) differs from thénarge rate applicable to the previous accrualaifititerest 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 offsetSoddurce income, respectively. The
Mexican withholding tax that is imposed on intens8t be treated as a foreign income tax eligilsiebject to generally applicable
limitations and conditions under the Code, for @radainst a U.S. holder’s federal income tax ligbor, at the U.S. holder’s
election, for deduction in computing the holdedsable income provided that the U.S. holder do¢®leet to claim a foreign tax
credit for any foreign income taxes paid or accrisedhe relevant taxable year. Interest and aoitlii amounts paid on the notes
generally will constitute foreign source passiveegary income.

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

Sale or Other Taxable Disposition of Notes

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

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 establishedgrisies 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 ratefatedn the settlement date of the
purchase or disposition, as the case may be.

Subject to the foreign currency rules discussedvbegiain or loss realized by a U.S. holder on sath or other taxable
disposition generally will be capital gain or Iaesd will be long-term capital gain or loss if, héttime of the disposition, the notes
have been held for more than one year. Certaincooperate U.S. holders (including individuals) nimseyeligible for preferential
rates of taxation in respect of long-term capithg. The deductibility of capital losses is subjedimitations.
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A portion of a U.S. holder’s gain or loss with respto the principal amount of the note may beté@as foreign currency gain
or loss, which is treated as ordinary income os,lasd will generally be treated as U.S. 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 d@étthe sale or other taxable disposition of thierand (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 ditipasof the note.

Capital gain or loss recognized by a U.S. holdemvell as any foreign currency gain or loss, gehevdll be U.S. source gain
or loss. Consequently, if any such gain would H@estt to Mexican income tax, a U.S. holder mayltble to credit the tax against
its U.S. federal income tax liability unless suchdit 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 subjectics. federal income or withholding tax on intenesteived on the notes or on
gain realized on the sale or other taxable disjposaf the notes unless (i) the interest or 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.Sdeo is present in the United States
for 183 days or more in the taxable year of the salother taxable disposition and certain othedimns are met.

Information Reporting and Backup Withholding

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

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

European Union Tax Considerations

Under Council Directive 2003/48/EC on the taxatdrsavings income (the “Savings Directive”), eachrivber State of the
European Union, or EU, is required to provide t® tdx authorities of another Member State detdifmgments of interest or other
similar income paid by a person within its jurigtbo to, or secured by such person for, an indigicheneficial owner resident in, or
certain limited types of entities established rgttother Member State. However, for a transitigueslod, Austria and Luxembourg
will (unless during such period such Member Statest otherwise) instead operate a withholdingesysin relation to such
payments. Under such withholding system, tax welldeducted unless the beneficial owner of theéstgvayment elects instead for
an exchange of information procedure. The rateitithelding is 35%.

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

A number of non-EU countries and certain dependeassociated territories of certain Member Sthtage adopted similar
measures (either provision of information or tréinsal withholding) in relation to payments madezbgerson within their respective
jurisdictions to, or secured by such a persondbnrindividual beneficial owner resident in, or eértlimited types of entities
established in, a Member State. In addition, thenkder States have entered into provision of infoiomabr transitional withholding
arrangements with certain of those countries amddges in relation to payments made by a peliscam Member State to, or secured
by such a person for, an individual beneficial onesident in, or certain limited types of entitesgablished in, one of those
countries or territories.
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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 aolditi amounts under the terms of the note as at refstlile imposition of such
withholding tax. Holders should consult their talisors regarding the implications of the Saving®Etive in their particular
circumstances.
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UNDERWRITING (CONFLICTS OF INTEREST)

Subject to the terms and conditions in the undéivgriagreement between us and Deutsche Bank AGJdroBranch, with its
address at Winchester House, 1 Great WinchesteetStrondon EC2N 2DB, United Kingdom, HSBC Bank, plith its address at 8
Canada Square, London E145HQ, United Kingdom, B#vit&.p.A., Banco Bilbao Vizcaya Argentaria, S#nd Credit Suisse
Securities (Europe) Limited, as the underwriters,have agreed to sell to the underwriters, anditiderwriters have agreed to
purchase from us, severally and not jointly, theg@pal amounts of notes set forth below:

Principal Amount

Underwriter of Notes

Deutsche Bank AG, London Branch ............cceeeeviiiceeeeiinnen, € 450,050,000
HSBC BANK PIC ..eeeiiieiieie ettt ee e 450,050,000
Banca IMI S.p.A. e 33,300,000
Banco Bilbao Vizcaya Argentaria, S.A. .....oceeeeeveeeeeieiiiiiiiinns 33,300,000
Credit Suisse Securities (Europe) Limited.. 33,300,000
TOUAL et € 1,000,000,000

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

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

We estimate that our out-of-pocket expenses fardffering will be approximately U.S.$350,000.

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 underwriters intend to make a se€laoy market for the notes.
However, the underwriters are not obligated to@arsd may discontinue making a secondary markeéh#onotes at any time
without notice. We provide no assurance concerttiediquidity of the trading market for the notes.

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

Stabilization and Short Positions

In connection with the offering of the notes, Detis Bank AG, London Branch, or any person actimgtfanay, subject to
applicable law, engage in overallotment, stabiiZiransactions and syndicate covering transacti®msrallotment involves sales in
excess of the offering size, which creates a ghusition for the underwriters. Stabilizing transaics involve bids to purchase the
notes in the open market for the purpose of pegdirigg or maintaining the price of the notes. 8igate covering transactions
involve purchases of the notes in the open marfket the distribution has been completed in orderdver short positions.
Stabilizing transactions and syndicate coveringgaations may cause the price of the notes todiehthan it would otherwise be in
the absence of those transactions. If Deutsche B&)K.ondon Branch, or any person acting for itgages in stabilizing or
syndicate covering transactions, they may discaptithem at any time.

Selling Restrictions

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

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

(1) to any legal entity which is a qualified invasais defined in the Prospectus Directive;

(2) to fewer than 150 natural or legal personsdothan qualified investors as defined in the Peosgs Directive),
subject to obtaining the prior consent of the repngative or representatives nominated by AmériéailMor any such offer; or

(3) in any other circumstances falling within Al&(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 notefieasame 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 (andradments thereto, including the 2010 PD Amendingddive) and includes
any relevant implementing measure in the Relevasmbker State; and “2010 PD Amending Directive” meamsctive 2010/73/EU.

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

(1) it has only communicated or caused to be coneated and will only communicate or cause to be momicated an
invitation or inducement to engage in investmetitvdg (within the meaning of Section 21 of the Rircial Services and
Markets Act 2000 (the “FSMA™)) received by it inroection with the issue or sale of the notes iourirstances in
which Section 21(1) of the FSMA does not apply $pand

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

Hong Kong

The notes may not be offered or sold by means pflacument other than (i) in circumstances whicimdbconstitute an offer
to the public within the meaning of the 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 documeiridha “prospectus” within the meaning of the Coniga Ordinance (Cap.32,
Laws of Hong Kong), and no advertisement, invitatbio 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 dirdcg or the contents of which
are likely to be accessed or read by, the publlddang Kong (except if permitted to do so underltives of Hong Kong) other than
with respect to notes which are or are intenddzkttdisposed of only to persons outside Hong Kongndy to “professional
investors” within the meaning of the Securities &uodures Ordinance (Cap. 571, Laws of Hong Kong) amy rules made
thereunder.

Japan

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

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

Where the notes are subscribed or purchased ueddo® 275 of the SFA by a relevant person whicli@sa corporation
(which is not an accredited investor) the sole tess of which is to hold investments and the estigre capital of which is owned
by one or more individuals, each of whom is an edited investor; or (b) a trust (where the trus$e®ot an accredited investor)
whose sole purpose is to hold investments and leacéficiary is an accredited investor, shares, miebes and units of shares and
debentures of that corporation or the beneficiarights and interest in that trust will not bertsderable for six months after that
corporation or that trust has acquired the noteeuBection 275 of the SFA except: (1) to an in8tihal investor under Section 274
of the SFA or to a relevant person, or any persoayant to Section 275(1A) of the SFA and in acanog with the conditions
specified in Section 275 of the SFA; (2) where onsideration is given for the transfer; or (3) Ipemation of law.

Mexico

The notes have not been registered in Mexico wighSeccion de Valores (Securities Section) of thgistro Nacional de
Valores (National Securities Registry) maintaingdhie CNBV, and that no action has been or wiltdieen that would permit the
offer or sale of the notes in Mexico absent anlalse exemption under Article 8 of the Mexican Sé@ws Market Law.

Other Matters

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

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

Each underwriter of notes that is not a broker-eledgistered with the SEC will make any salesatés in the United States,
or to persons in the United States, solely through or more registered broker-dealers in compliavittethe Exchange Act and the
rules of FINRA.
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Banco Bilbao Vizcaya Argentaria, S.A., one of timelerwriters, is not a broker-dealer registered wWithSEC. Banco Bilbao
Vizcaya Argentaria, S.A. will only make sales otemin the United States, or to nationals or reg&lef the United States, through
BBVA Securities Inc., an affiliated U.S. registetawker-dealer. Banco Bilbao Vizcaya Argentarid.&nd BBVA Securities Inc.
have entered into an agreement pursuant to whidhB8ecurities Inc. has referred this offering tonBa Bilbao Vizcaya
Argentaria, S.A. and provides certain advisory andther services with respect to this offeringrdturn for such referral and the
provision of such services by BBVA Securities Iganco Bilbao Vizcaya Argentaria, S.A. will payB8VA Securities Inc. a
mutually-agreed fee.

Conflicts of Interest

We intend to use a portion of the proceeds ofdffiring to refinance long-term indebtedness inedminder our existing
revolving credit facilities. See “Use of Proceediffiliates of Deutsche Bank AG, London Branch, HSBank plc and other
underwriters are lenders under these credit fegslitAffiliates of certain of the underwriters wiceive more than 5% of the net
proceeds of this offering, and, accordingly, tHfeng is being made in compliance with the reqments of Rule 5121 of FINRA.
Because the notes to be offered will be rated imvest grade, pursuant to Rule 5121, the appointofeatgualified independent
underwriter is not necessary. Deutsche Bank AGdborBranch and HSBC Bank plc will not confirm saiesliscretionary accounts
without prior written approval of the customer.

An affiliate of Deutsche Bank AG, London Branchwesr as our financial advisor with respect to ouegtments in KPN and
Telekom Austria.
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VALIDITY OF THE NOTES

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

EXPERTS

The consolidated financial statements of AméricaviM&.A.B. de C.V. appearing in its annual repmmtForm 20-F for the
year ended December 31, 2011, and the effectivarfesmérica Mévil, S.A.B. de C.V.’s internal controver financial reporting as
of December 31, 2011, have been audited by Man8e€a, a member practice of Ernst & Young Globalirelependent registered
public accounting firm, as set forth in their rejgsahereon, included therein, and incorporatedihdngreference. Such consolidated
financial statements are incorporated herein gresfce in reliance upon such reports given onuttgoaty 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 admitted fangjstn the Official List of the Luxembourg Stockdbange and trading on
the Euro MTF Market.

2. The notes have been accepted for clearance thiduigh Euroclear and Clearstream. The ISIN numblee, Gommon Code
and the WKN for the notes are as follows:
ISIN Number Common Code WKN

3.000% Senior Notes due 2021 XS0802174044 080217404 AlIG46N

3. We have obtained all necessary consents, appramnelgauthorizations in connection with the issuaara performance of
the notes. Resolutions of our board of directoased February 5, 2008 authorized the issuanceeafidkes.

4. Except as described in this listing prospectuduiting the documents incorporated by referenceihgtigere 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 idially or in the aggregate have an adverse effeatur financial
condition and that of our subsidiaries taken athalevor would adversely affect our ability to penfoour obligations under
the notes or which are otherwise material in thetext of the issue of the notes, and, to the biestioknowledge, no such
actions, suits or proceedings are threatened.

5. Except as described in this listing prospectusiaride documents incorporated by reference, sireeeBber 31, 2011, there
has been no change (or any development or eveoiving a prospective change of which we are or tnighsonably be
expected to be aware) which is materially advesseur financial condition and that of our subsiiartaken as a whole.

6. For so long as any of the notes are outstandingadmitted for listing on the Official List of theukembourg Stock
Exchange and trading on the Euro MTF Market, copfabe following items in English will be availabfree of charge
from The Bank of New York Mellon (Luxembourg) S.Ayr listing agent, at its office at Vertigo Buitdj — Polaris, 2-4 rue
Eugéne Ruppert, L-2453 Luxembourg, Luxembourg:

 our audited consolidated financial statements d3egember 31, 2011 and 2010 and for the years endeember
31, 2011 and 2010; and

» any related notes to these items.

For as long as any of the notes are outstandingdmltted 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-consolidfitegicial statements.

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

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

The trustee for the notes is The Bank of New YordIbh, having its office at 101 Barclay Street, Néark, New York 10286.
The terms and conditions of our appointment of Bhak of New York Mellon as trustee, including tleenhs and conditions under
which The Bank of New York Mellon may be replacaedrastee, are contained in the indenture andupplemental indentures
available for inspection at the offices of The BarfilNew York Mellon and The Bank of New York Mellghuxembourg) S.A.
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DESCRIPTION OF THE ISSUER

Ameérica Movil, S.A.B. de C.V. is a corporatiosoCiedad anénima bursétil de capital variabtgganized 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 tRegistro Publico de Comerc{®ublic
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, 2011. Our capital stock is compridetree classes: Class AA; Class A; and Class thEeA Share and A Share
entitles the holder thereof to one vote at any mgeif our shareholders. Each L Share entitlestider thereof to one vote solely
on certain limited matters. For further informati@mout our capital structure, including informatetvout the number of shares
outstanding in each class, see “ltem 7—Major Stadehs and Related Party Transactions—Major ShédehsS in our 2011 Form
20-F.
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PROSPECTUS
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América Movil, S.A.B. de C.V.

Debt Securities
Warrants
Guarantees

We may from time to time offer debt securities, raats to purchase debt securities or guarantegshafsecurities issued by
others. This prospectus describes some of the gidieems that may apply to these securities angémeral manner in which they
may be offered. When we offer securities, the dpetsrms of the securities, the offering price dhe specific manner in which they
may be offered, will be described in supplementhi® prospectus.

Investment in the securities involves risks. See ‘iBk Factors” beginning on page 4 of this prospectus

Neither the U.S. Securities and Exchange Commissidthe “SEC”) nor any state securities commission fmapproved or
disapproved of these securities or determined if b prospectus or any accompanying prospectus supphent is truthful or
complete. Any representation to the contrary is ariminal 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 “CNBV”). THE TERMS AND CO NDITIONS OF ANY OFFER OF SECURITIES WILL
BE NOTIFIED TO THE CNBV FOR INFORMATIONAL PURPOSES ONLY AND SUCH NOTICE DOES NOT
CONSTITUTE A CERTIFICATION AS TO THE INVESTMENT VAL UE OF THE SECURITIES OR OUR SOLVENCY.
THE SECURITIES MAY NOT BE OFFERED OR SOLD IN MEXICO , ABSENT AN AVAILABLE EXCEPTION UNDER
THE LEY DEL MERCADO DE VALORES(MEXICAN SECURITIES MARKET LAW). IN MAKING AN INVES TMENT
DECISION, ALL INVESTORS, INCLUDING ANY MEXICAN CITI ZEN WHO MAY ACQUIRE DEBT SECURITIES
FROM TIME TO TIME, MUST RELY ON THEIR OWN EXAMINATI  ON OF US.

June 28, 2012
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We are responsible for the information contained irthis prospectus, any accompanying prospectus suggphent and the
documents incorporated by reference herein and th&in. We have not authorized any person to give yany other
information, and we take no responsibility for anyother information that others may give you. This deaument may only be
used where it is legal to sell these securities. Yghould not assume that the information containeth this prospectus, any
accompanying prospectus supplement and the documenincorporated by reference is accurate as of anyate other than their
respective dates. Our business, financial conditiomesults of operations and prospects may have chged since those dates.
We are not making an offer of these securities inrgy state where the offer is not permitted.



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the SEC using a “shelf” regagton process. Under this
shelf process, América Movil, S.A.B. de C.V. magrfrtime to time offer debt securities, warrantptiochase debt securities or
guarantees of debt securities issued by others.

As used in this prospectus, “América Movil,” “weédur” and “us” refer to América 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 informatioagmed 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 seiesribffered by this prospectus, you
should read this prospectus, any related prospeagydement and the related exhibits filed with $t#&C, together with the additional
information described under the headings “Where €an Find More Information” and “Incorporation o&ain Documents by
Reference.”



FORWARD-LOOKING STATEMENTS

Some of the information contained or incorporatgddference in this prospectus may constitute “fodvooking statements”
within the meaning of the safe harbor provision3loé Private Securities Litigation Reform Act ofdB Although we have based
these forward-looking statements on our 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:

» projections of operating revenues, net incomss{lonet income (loss) per share, capital expergdifindebtedness levels,
dividends, capital structure or other financiairigeor ratios;

» statements of our plans, objectives or goaldudiog those relating to acquisitions, competiticegulation and rates;
» statements about our future economic performantleat of Mexico or other countries in which weesogte;

« competitive developments in the telecommunicatieector in each of the markets where we operatemwhich we
may expand;

» other factors and trends affecting the telecomoations industry generally and our financial cdiwdh in particular; and
» statements of assumptions underlying the foregstatements.

” [T

We use words such as “believe,” “anticipate,” “plfdiexpect,” “intend,” “target,” “estimate,” “projet,” “predict,” “forecast,”
“guideline,” “should” and other similar expressiansidentify forward-looking statements, but theg aot the only way we identify
such statements.

” o ” ” ”

Forward-looking statements involve inherent riskd ancertainties. We caution you that a numbemgfdrtant factors could
cause actual results to differ materially from pHens, objectives, expectations, estimates andtintes expressed in such forward-
looking statements. These factors, some of whieldescussed under “Risk Factors” in our most reaenual report on 20-F, which
is incorporated in this prospectus by referencg,raports on Form 6-K that may be incorporatechis prospectus by reference or a
prospectus supplement, include economic and palliticnditions and government policies in Mexicoa8kor elsewhere, inflation
rates, exchange rates, regulatory developmentsmdémgical improvements, customer demand and catigoetSee “Where You
Can Find More Information” for information aboutvdo obtain a copy of these documents. We cautintiat the foregoing list of
factors is not exclusive and that other risks amceatainties may cause actual results to differenty from those in forward-
looking statements.

Forward-looking statements speak only as of the thety are made. We undertake no obligation toigyhipdate or revise
any forward-looking statements, whether as a reguiew information or future events or for anyeatheason.

You should evaluate any statements made by ughihdif these important factors.



AMERICA MOVIL

América Movil provides telecommunications servioge48 countries. América Movil is the largest psii of wireless
communications services in Latin America, basethemumber of subscribers, with the largest maskate in Mexico and the third-
largest market share in Brazil. América MAvil alexs major fixed-line operations in Mexico, Brazildal2 other countries. As of

March 31, 2012, América Movil had 246.0 million eliess subscribers and 59.7 million fixed revenueegaing units in the
Americas.

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



RISK FACTORS

We have set forth risk factors in our most recemtual report on Form 20-F, which is incorporated feference in this
prospectus. We have also set forth below certadfitidhal risk factors that relate specifically teaurities we may offer using this
prospectus. We may include further risk factorsre 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 thé&et information presented or
incorporated by reference in this prospectus.

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

If an active market for our debt securities doesdewyelop, the price of our debt securities andathiity of a holder of debt
securities to find a ready buyer will be adversdfected. As a result, we cannot assure you asettiquidity of any trading market
for our debt securities.

Creditors of our subsidiaries will have priority @vthe holders of our debt securities in claimas$sets of our subsidiaries

Our debt securities will be obligations of AmérMavil 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 our debt securities mirtls to assets of our subsidiaries. In
addition, our ability to meet our obligations, indlng under our debt securities, will depend, gniicant part, on our receipt of cash
dividends, advances and other payments from owgidiales.

All of our outstanding debt securities that wesaied in the Mexican and international markets thhomid-September 2011
are unconditionally guaranteed by our subsidiargi®advil Dipsa, S.A. de C.V. (“Telcel”). Accordinglthe holders of those
outstanding debt securities will have priority ottee holders of the unguaranteed debt securitfeseaf by this prospectus with
respect to claims to the assets of Telcel.

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

If proceedings were brought in Mexico seeking tibese 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 icurrency 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 isentty determined bsanco de
Méxicoand published in the Official Gazette of Mexi@idrio Oficial de la Federacioh As a result, the amount paid by us in
Mexican pesos to holders of debt securities mayeratadily convertible into the amount of U.S lal@ or other currency that we
are obligated to pay under the applicable indentaraddition, our obligation to indemnify thesdders against exchange losses may
be unenforceable in Mexico.

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

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

* would be converted into Mexican pesos and them fMexican pesos into inflation-adjusted unitsUoidades de
Inversion

» would be satisfied at the time claims of all oteditors are satisfied;
» would be subject to the outcome of, and pricsitiecognized in, the relevant proceedings;
e would cease to accrue interest; and

* would not be adjusted to take into account ampreigation of the Mexican peso against the U.Sadaolr other currency
occurring after such declaration.

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 securities for general corporate purposes.



DESCRIPTION OF DEBT SECURITIES

Unless otherwise specified in the applicable progmesupplement, our debt securities will be isaumdker a base indenture,
dated as of June 28, 2012 (the “base indenturet) sapplemental indentures relating to particutaies of debt securities
(collectively, the “indenture”). The indenture is agreement among us, The Bank of New York Melémtrustee, and any other
applicable party thereto.

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

The following section summarizes the material tetinag are common to all series of debt securitisseéd by América Mavil
under the indenture, unless otherwise indicatetigsection or in the prospectus supplement rejat 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 ttienture. This summary is
subject to and qualified in its entirety by refererto all the provisions of the indenture, inclydthe definition of various terms used
in the indenture. For example, we describe the ingarfor only the more important terms that haverbgiven special meanings in
the indenture. We also include references in phess to some sections of the base indenture.

The indenture and the documents relating to eatddssef debt securities contain the full legal tekthe matters summarized in
this section. We have filed a copy of the basentute with the SEC as an exhibit to the registratitatement of which this
prospectus forms a part. We will file a copy of tupplemental indentures relating to particulaiesesf debt securities with the SEC.
Upon request, we will provide you with a copy of tihdenture. See “Where You Can Find More Inforordtifor information
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 “holder®an those who have debt securities registerdgtinnames 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 debtigges registered in street name. Owners of berafinterests in debt securities
should refer to “Form of Debt Securities, Clearargl Settlement.”

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

General
Trustee
The trustee has the following two main roles:

» First, the trustee can enforce your rights agaiasf we default in respect of the debt secusitiehere are some
limitations on the extent to which the trustee acts/our behalf, which we describe under “—Defgukemedies and
Waiver of Defaults.”

* Second, the trustee performs administrative ddite us, such as making interest payments andrggndtices 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. Out geturities will not be
secured by any of our assets or properties. Asudtréy owning the debt securities, you will beeaf our unsecured creditors. The
debt securities will not be subordinated to angwf other unsecured debt obligations. In the eséatbankruptcy or liquidation
proceeding against us, the debt securities wourlki egually in right of payment with all our othersecured and unsubordinated
debt.

Claims of creditors of our subsidiaries, includirade creditors and bank and other lenders, wiletgiority over the holders
of the debt securities in claims to assets of abegliaries. All of our outstanding debt securitiest were issued 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 debt securities with respectdons to the assets of Telcel.



Stated Maturity and Maturity

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

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

Form and Denominations

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

Except in limited circumstances, the debt 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#iaebt 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.
(Section 203)

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 inter@scrued from and including the
last date to which interest has been paid or madiable for payment, or from the issue date, ifi@mdas 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 busineshemegular record date relating to the intereghEnt 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 amiow 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 proggesupplement, we will compute interest on debusties bearing interest
at a fixed rate on the basis of a 360-day yeawefve 30-day months.

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

Payments on Global Debt SecuritiesFor debt securities issued in global form, we wilke payments on the debt securities
in accordance with the applicable procedures ofidpositary as in effect from time to tin{€ection 1002)nder those procedures,
we will make payments directly to the depositaryit® nominee, and not to any indirect holders whm beneficial interests in a
global debt security. An indirect holder’s rightreceive those payments will be governed by thesrahd practices of the depositary
and its participants.

Payments on Certificated Debt SecuritiesFor debt securities issued in certificated form,wike pay 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 recata, dnd we will make all other payments by chedké paying agent described
below, against surrender of the debt security paifments by check may be made in next-day fundsjshfunds that become
available on the day after the check is casheselfssue debt securities in certificated form, lbadcdof 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 payroarthe 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 kindmait result in a default under the debt secusitie the indenture. If interest on the
debt securities is calculated on the basis of ad#80year of twelve 30-day months, no interest aditrue on the postponed amount
from the original due date to the next day that Bisiness day.

“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 institutiondlexico are open for business with the geneudlip. (Section 101)

Paying Agents

If we issue debt securities in certificated forng may appoint one or more financial institutionatb as our paying agents, at
whose designated offices the debt securities 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 tiffise in New York City, as a paying agent. We mustify 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 yafies 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 Consideratid

We will pay to holders of the debt securities dlitional amounts that may be necessary so thay et payment of interest
or principal or premium to the holder will not les$ than the amount provided for in the debt siesrBy net payment, we mean the
amount that we or our paying agent will pay thedeolafter deducting or withholding an amount foporaccount of any present or
future taxes, duties, assessments or other govetahwharges imposed or levied with respect to plagtment by a Mexican taxing
authority.

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

* any taxes, duties, assessments or other govetaholiarges imposed solely because at any time ther was a
connection between the holder and Mexico (othen tha mere receipt of a payment or the ownershhotiing of a
debt security);

e any taxes, duties, assessments or other govetahofiarges imposed solely because the holderyootyer person fails
to comply with any certification, identification other reporting requirement concerning the natipnaesidence,
identity or connection with Mexico of the holderamy beneficial owner of the debt security if cormpte is required by
law, regulation or by an applicable income taxtyyéa which Mexico is a party, as a preconditiore@mption from, or
reduction in the rate of, the tax, assessmentl@r@overnmental charge and we have given the roiddeast 30
calendar days’ notice prior to the first paymertedasith respect to which such certification, idéaoétion or reporting
requirement is required to the effect that holdetksbe required to provide such information andritification;

* any taxes, duties, assessments or other govetahobiarges with respect to a debt security preskior payment more
than 15 days after the date on which the paymesdrbe due and payable or the date on which payrerddf is duly
provided for and notice thereof given to holderkjolever occurs later, except to the extent trathtbiders of such debt
security would have been entitled to such additian@ounts on presenting such debt security for genfron any date
during such 15-day period;

* any estate, inheritance, gift or other similag, @ssessment or other governmental charge impeisiedespect to the debt
securities;

* any tax, duty, assessment or other governmehtabe payable otherwise than by deduction or wittihg from
payments on the debt securities;



« any payment on a debt security to a holder ghatfiduciary or partnership or a person other tharsole beneficial
owner of any such payment, to the extent that @fiiary or settlor with respect to such fiduciaaymmember of such a
partnership or the beneficial owner of the paynvemtild not have been entitled to the additional amt®had the
beneficiary, settlor, member or beneficial owneerbthe holder of such debt security;

e anytaxes, duties, assessments or other govetahuharges that are imposed on a payment todividoal and are
required to be made pursuant to European Counmgiciive 2003/48/EC on the taxation of savings ineamany other
directive implementing the conclusions of the ECRElouncil meetings of November 26 and 27, 2000,dbdmer 13,
2001, and January 21, 2003, or any law or agreeimgiémenting or complying with, or introduced irder to conform
to, such a directive; and

* any combination of the items in the bullet poiab®ve. (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 Mddae 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 aswithhold at a reduced rate, provided that we dgmjith certain
information reporting requirements. Accordinglye timitations on our obligations to pay additioaatounts described in the second
bullet point above also will not apply unless (a9 provision of the information, documentation tires evidence described in the
applicable bullet point is expressly required by #pplicable Mexican regulations, (b) we cannoaiobthe information,
documentation or other evidence necessary to cowipiiythe applicable Mexican regulations on our dimough reasonable
diligence and (c) we otherwise would meet the neguents for application of the applicable Mexicaguiations.

In addition, the limitation described in the secdndlet point above does not require that any perswluding any non-
Mexican pension fund, retirement fund or finanaiatitution, register with the Ministry of Finanead Public CreditSecretaria de
Hacienda y Crédito Publigdo establish eligibility for an exemption front, @ reduction of, Mexican withholding tax.

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

In the event that additional amounts actually peiith respect to the debt securities pursuant tgptheeding paragraphs are
based on rates of deduction or withholding of witlding taxes in excess of the appropriate rateiegdgle to the holder of such debt
securities, and as a result thereof such holdentified to make a claim for a refund or crediso€h excess from the authority
imposing such withholding tax, then such holdellshg 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 thawilde entitled to receive such claim for a refumdcredit and incurs no other
obligation with respect theretSection 1009(d))

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

Optional Redemption

We will not be permitted to redeem the debt seiasrivefore their stated maturity, except as s¢h foelow. The debt securities
will not be entitled to the benefit of any 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 atrdgdemption 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 unpticest, if any, through the
redemption date. Debt securities will stop beanigrest on the redemption date, even if you docobect 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 theraifecting taxation, or any amendment to or changai 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 securitiedsaueed, we would be obligated, after taking suchsuees as we may consider
reasonable to avoid this requirement, to pay anftili amounts in excess of those attributable teegiéan withholding tax rate of
4.9% with respect to the debt securities (see “—nimt of Additional Amounts” and “Taxation—MexicamX Considerations”),
then, at our option, all, but not less than allthef debt securities may be redeemed at any tinggvimg not less than 30 nor more
than 60 days’ notice, at a redemption price equal00% of the outstanding principal amount of thbtdsecurities being redeemed,
plus accrued and unpaid interest, any premium egigk in the case of a redemption prior to matuitgt any additional amounts due
thereon up to but not including the date of redémmpprovided however that (1) no notice of redemption for tax reasoay be
given earlier than 90 days prior to the earliesé @ which we would be obligated to pay thesetadil amounts if a payment on
the debt securities were then due and (2) at the siuch notice of redemption is given such oblayato pay such 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

» acertificate signed by one of our duly authadlizepresentatives stating that we are entitledféxiethe redemption and
setting forth a statement of facts showing thatcibveditions precedent to our right of redemptiontéxation reasons
have occurred; and

« an opinion of Mexican legal counsel (which mayoloe counsel) of recognized standing to the etfeat we have or will
become obligated to pay such additional amoungsrasult of such change or amendmégdéction 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 abidftthese subsidiaries to enter into certain @atisns. However, these covenants do
not limit our ability to incur indebtedness or réguus to comply with financial ratios or to maimapecified levels of net worth or
liquidity.

Limitation on Liens

We may not, and we may not allow any of our retwdcsubsidiaries to, create, incur, issue or asanyidiens on our restricted
property to secure debt where the debt secureddiylgens, plus the aggregate amount of our attlile debt and that of our
restricted subsidiaries in respect of sale anceleack transactions, would exceed an amount eqaal éggregate 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 exgstin the date the property was acquired or arigfteg such acquisition
pursuant to contractual commitments entered intw po such acquisition;

» liens on any restricted property securing debtiired or assumed for the purpose of financingutshase price or the
cost of its construction, improvement or reppigvidedthat such lien attaches to the restricted propeittyin 12 months
of its acquisition or the completion of its constian, improvement or repair and does not attadmtpother restricted
property;

» liens existing on any restricted property of agstricted subsidiary prior to the time that thetnieted subsidiary became
a subsidiary of ours or liens arising after thatetiunder contractual commitments entered into poi@nd not in
contemplation of that event;

» liens on any restricted property securing debeay a subsidiary of ours to us or to anothernwfsubsidiaries; and

» liens arising out of the refinancing, extensimmewal or refunding of any debt described aboxaviged that the
aggregate principal amount of such debt is noeiased and such lien does not extend to any adalitiestricted
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 intellectopkepty assets and (4) all licenses, each as ghtdn our most recent consolidated
balance sheet and computed in accordance witmhtienal Financial Reporting Standards (“IFR$3ection 101)



“Restricted property” means (1) any exchange aaasimission equipment, switches, cellular baseosistimicrocells, local
links, repeaters and related facilities, whethenedvas of the date of the indenture or acquiret #fat date, used in connection with
the provision of telecommunications services in Mexincluding any land, buildings, structures aider equipment or fixtures that
constitute any such facility, owned by us or owtiieted subsidiaries and (2) any share of capitatk of any restricted subsidiary.
(Section 101)

“Restricted subsidiaries” means our subsidiaries thivn restricted propertgSection 101)

Limitation on Sales and Leasebacks

We may not, and we may not allow any of our retdcsubsidiaries 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:

» the aggregate principal amount of all debt thetstanding that is secured by any lien on anyictett property that does
not ratably secure the debt securities (excludmgscured indebtedness permitted under “—Limitatio Liens”) plus
the aggregate amount of our attributable debt hadttributable debt of our restricted subsidiainegspect of sale and
leaseback transactions then outstanding (otherahgisale and leaseback transaction permitted uhdéollowing
bullet point) would not exceed an amount equali% bf our Consolidated Net Tangible Assets; or

* we or one of our restricted subsidiaries, withthmonths of the sale and leaseback transactitire em amount of our
secured debt which is not subordinate to the dahirities in an amount equal to the greater oft{&)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 leag8éction 1008)

“Sale and leaseback transaction” means an arrangdiatveen us or one of our restricted subsidiamesa bank, insurance
company or other lender or investor where we ormresiricted subsidiary leases a restricted progertsn initial term of three years
or more that was or will be sold by us or our iettd subsidiary to that lender or investor foabesprice of U.S.$1 million (or its
equivalent in other currencies) or mof8ection 101)

“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 preseneyaiscounted at a rate per annum equal to tlceuti$ rate of a capital lease
obligation with a like term in accordance with IFR$ 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 101)

Limitation on Sale of Capital Stock of Telcel

We may not, and we may not allow any of our sulasids to, sell, transfer or otherwise dispose gfsrares 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 (Zp65f all of the shares of capital stock of Tel¢8lection 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 fhem 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 holdersselrequest in writing,
substantially the same financial and other inforamathat we would be required to include and filean annual report on Form 20-F
and reports on Form 6-KSection 1005)

If we become aware that a default or event of detawan event that with notice or the lapse ofdimould be an event of
default has occurred and is continuing, as the casebe, we will deliver a certificate to the testdescribing the details thereof and
the action we are taking or propose to tgkection 1004)
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Merger, Consolidation or Sale of Assets

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

» if we are not the successor person in the traiegathe successor is organized and validly existinder the laws of
Mexico or the United States or any political sulislon thereof and expressly assumes our obligatioder the debt
securities or the indenture;

* immediately after the transaction, no defaultemttie debt securities has occurred and is comgndior this purpose,
“default under the debt securities” means an ewtdefault or an event that would be an event édhualéwith respect to
the debt securities if the requirements for givirsgdefault notice and for our default having totgare for a specific
period of time were disregarded. See “—DefaultsnBdies and Waiver of Defaults”; and

* we have delivered to the trustee an officer'ifiesite and opinion of counsel, each stating, agnotier things, that the
transaction complies with the indentuf®ection 801)

If the conditions described above are satisfiedyillenot have to obtain the approval of the hokler order to merge or
consolidate or to sell or otherwise dispose offroperties and assets substantially as an entlregddition, these conditions will
apply only if we wish to merge into or consolidatith another person or sell or otherwise disposalladr substantially all of our
assets and properties. We will not need to 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 changemtral of our company, but in
which we do not merge or consolidate, and any #retin 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 defaultiith respect to the debt securities:
» we fail to pay interest on any debt security witBO days after its due date;
» we fail to pay the principal or premium, if arof,any debt security on its due date;

* we remain in breach of any covenant in the indienfor the benefit of holders of the debt secesitfor 60 days after we
receive a notice of default (sent by the trustetherholders of not less than 25% in principal anm@i the debt
securities) stating that we are in breach;

* we or Telcel experience a default or event éadke under any instrument relating to debt havangaggregate principal
amount exceeding U.S.$50 million (or its equivalentther currencies) that constitutes a failurpay principal or
interest when due or results in the acceleratich®febt prior to its maturity;

» afinal judgment is rendered against us or Taltanh aggregate amount in excess of U.S.$50 mi(lw its equivalent in
other currencies) that is not discharged or boridédll within 30 days; or

» we or Telcel file for bankruptcy, or other evenfsdankruptcy, insolvency or reorganization oritmproceedings occur
relating to us or Telcel.

Remedies Upon Event of Default

If an event of default with respect to the debusigies occurs and is not cured or waived, thetérisat the written request of
holders of not less than 25% in principal amourthefdebt securities, may declare the entire gsal@mount of all the debt
securities to be due and payable immediately, st any such declaration the principal, any acciotest 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 amiof 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 sdestiprovided that all amounts then
due (other than amounts due solely because ofauadieration) have been paid and all other defaltsrespect to the debt
securities have been cured or waiv&kction 502)
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If any event of default occurs, the trustee wildapecial duties. In that situation, the trustédebe obligated to use those of
its rights and powers under the indenture, andéothhe same degree of care and skill in doinghst a prudent person would use
under the circumstances in conducting his or her affairs.

Except as described in the prior paragraph, thete¢auis 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 expsrend liability. If the trustee
receives an indemnity that is reasonably satisfgdtoit, the holders of a majority in principal ammt of the debt securities may
direct the time, method and place of conductinglamguit or other formal legal action seeking aemedy available to the trustee.
These majority holders may also direct the trustgeerforming any other action under the indentuith respect to the debt
securities(Sections 512 and 603(e))

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

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

» the holders of not less than 25% in principal amaof the debt securities must make a written estjthat 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 trustesregy the cost and other liabilities of taking thetion;

» the trustee must not have taken action for 6@ adter the above steps have been taken; and

» during those 60 days, the holders of a majonitgrincipal amount of the debt securities musthate given the trustee
directions that are inconsistent with the writteguest of the holders of not less than 25% in prai@mount of the debt
securities(Section 507)

You will be entitled, however, at any time to briagawsuit for the payment of money due on yourt deburities on or after its
due date(Section 508)

Book-entry and other indirect holders should corhdir banks or brokers for information on howgtee notice or direction to
or make a request of the trustee and how to decfacancel an acceleration of the maturity.

Waiver of Default

The holders of not less than a majority in printgraount of the debt securities may waive a 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 indkature and the outstanding debt securities uhgeindenture.

Changes Requiring Each Holder’'s Approval

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

* achange in the stated maturity of any princgrahterest payment on a debt security;

» areduction in the principal amount, the interast¢ or the redemption price for a debt security;

* achange in the obligation to pay additional amsu

« achange in the currency of any payment on a sletirity other than as permitted by the debt sgcur
* achange in the place of any payment on a debtisg

« animpairment of the holder’s right to sue foypant of any amount due on its debt security;

» areduction in the percentage in principal amairihe debt securities needed to change the indept the outstanding
debt securities under the indenture; and

« areduction in the percentage in principal amairihe debt securities needed to waive our compéawith 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 limitepéaific kinds of changes,
like the addition of covenants, events of defaukecurity, and other clarifications and changes wWould 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 givemwhtten 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 haveamply with it. The holders,
however, cannot approve a waiver of any provisioa particular debt security or the indenturet affécts that debt security, that we
cannot change without the approval of the holdehaf debt security as described under in “—Chaggiiring Each Holder's
Approval,” unless that holder approves the wai¢®ection 1011)

Book-entry and other indirect holders should condhdir 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) &lbor obligations with respect to the debt secesii{‘legal defeasance”), except
for certain obligations, including those regardamy trust established for defeasance and obligatielating to the transfer and
exchange of the debt securities, the replacememiutifated, destroyed, lost or stolen debt se@gitind the maintenance of agencies
with respect to the debt securiti&ections 1201 and 120@) (2) our obligations under the covenants in tiienture, so that any
failure to comply with such obligations will notmstitute an event of default (“covenant defeasaniceespect of the debt securities
(Sections 1201 and 1203 order to exercise either legal defeasanceeerant defeasance, we must irrevocably depodit thvit
trustee U.S. dollars or such other currency in Wwiliee debt securities are denominated (the “séesigurrency”), government
obligations of the United States or a governmeovegnmental agency or central bank of the countrgse currency is the securities
currency, or any combination thereof, in such an®as will be sufficient to pay the principal, piem, if any, and interest
(including additional amounts) in respect of thétdsecurities then outstanding on the maturity détbe debt securities, and comply
with certain other conditions, including, withoirhltation, the delivery of opinions of counsel aspecified tax and other matters.
(Sections 1201, 1204 and 1205)

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

Special Rules for Actions by Holders

When holders take any action under the indentuieh 8s giving a notice of default, declaring aneta@tion, approving any
change or waiver or giving the trustee an instamtive 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 bylders. In addition, we will
count only outstanding debt securities in deterngnwhether the various percentage requirementgotimg 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 101)

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 heltieat are entitled to take
action under the indenture. In some limited circtamees, only the trustee will be entitled to set@rd date for action by holders. If
we or the trustee set a record date for an appmwather action to be taken by holders, that wotaction may be taken only by
persons or entities who are holders on the recate @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 lemgthie period from time to time. This
period, however, may not extend beyond the 180¢tadtar the record date for the action. In additietord dates for any global debt
securities may be set in accordance with procedestblished by the depositary from time to tifSection 104)
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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 trarrségent. 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 certifeghform, 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 ofséer at the office of our transfer agent in NewRy@ity. 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 106)

Neither the failure to give any notice to a patéciholder, nor any defect in a notice given taadipular holder, will affect the
sufficiency of any notice given to another hold&ection 106)

Governing Law

The indenture and the debt securities will be gosdrby, and construed in accordance with, the teftise State of New York,
United States of AmericéSection 113)

Submission to Jurisdiction

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

» submitted to the jurisdiction of any U.S. fedesaNew York state court in the Borough of Manhait@he City of New
York, and any appellate court thereof;

« agreed that all claims in respect of such legtba or proceeding may be heard and determinedé¢h U.S. federal or
New York state court and waived, to the fulleseattpermitted by law, the defense of an inconverfianum 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

» appointed CT Corporation System, with an offic@ HL Eighth Avenue, New York, New York 10011, WitStates of
America, as process agent.

The process agent will receive, on our behalf,iseref copies of the summons and complaint andodingr process which may
be served in any such legal action or proceedingditt in such New York state or U.S. federal cagitting in New York City.
Service may be made by mailing or delivering a cofguch process to us at the address specifiecedbothe process agent.
(Section 115)

A final judgment in any of the above legal actiemgroceedings will be conclusive and may be emfdiia 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 holderliing any action or proceeding against us or oaperties in other courts where
jurisdiction is independently establishé8ection 115)

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 peetiitty law, such immunity from jurisdiction or targiee of process in respect of any
legal suit, action or proceeding arising out ofaating to the indenture or the debt securit{§gction 115)
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Currency Indemnity

Our obligations under the debt securities will iscdarged only to the extent that the relevant éoisl 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 défiee. The holder, however, agrees
that, if the amount of the securities currency pased exceeds the amount originally to be paiddb kolder, the holder will
reimburse the excess to us. The holder will natfideyated 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.
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DESCRIPTION OF WARRANTS

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

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

A prospectus supplement accompanying this prospeetating to a particular series of warrants ddkcribe the terms of

those warrants, including:

» the title and the aggregate number of warrants;

» the debt securities for which each warrant ig&sable;

» the date or dates on which the right to exersiggh warrants commence and expire;

» the price or prices at which such warrants apr@sable;

» the currency or currencies in which such warranésexercisable;

» the periods during which and places at which sumatrants are exercisable;

» the terms of any mandatory or optional call psauis;

» the price or prices, if any, at which the warsamtay be redeemed at the option of the holder bbeiredeemed upon
expiration;

« the identity of the warrant agent; and

» the exchanges, if any, on which such warrants loesljsted.

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 idgrand the number of warrants to be exercised.eGue pay our warrant agent and
deliver the properly completed and executed wararttficate to our warrant agent at the 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 thenaining amount of warrants.
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DESCRIPTION OF GUARANTEES

Under our guarantees of debt securities issuedh®rg we will irrevocably and unconditionally gaatee the full and punctual
payment of principal, premium, if any, interestdaidnal amounts and any other amounts that magrneadue and payable by the
issuer in respect of the series of debt secutiiaswere provided with our guarantees. If theasgails to pay any such amount, we
will pay the amount that is due and required tpaiel.

Set forth below is a summary of the terms of ouargntees. This summary does not purport to be aimpnd is qualified in
its entirety by reference to the relevant termthefguarantees.

Our guarantees:

» will be our unsecured and unsubordinated obligetiand will rank equally in right of payment wih of our other
unsecured and unsubordinated debt (including gtegarof subsidiaries’ indebtedness);

« will be effectively subordinated to all of ouristtng and future secured obligations and to akteng and future liabilities
of our subsidiaries; and

» do not restrict our ability or the ability of ogubsidiaries to incur or guarantee additional lntdéness in the future.

We are a holding company, and our principal assetshares that we hold in our subsidiaries. Oaraptees will not be
secured by any of our assets or properties. Asudtréy owning our guarantees, you will be onewf unsecured creditors. The
guarantees will not be subordinated to any of dbelounsecured debt obligations. In the eventhdrakruptcy or liquidation

proceeding against us, the guarantees would ramdlggn right of payment with all our other unseed and unsubordinated debt
(including guarantees of subsidiaries’ indebtedness
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FORM OF SECURITIES, CLEARING AND SETTLEMENT

Global Securities

Unless otherwise specified in the applicable proggesupplement, 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 wéllbmited to persons who have accounts with DTComvhwe refer to as DTC
participants, or persons who hold interests thrdD@i participants. We expect that, under procedastablished by DTC,
ownership of beneficial interests in each globalsigy will be shown on, and transfer of ownersbffihose interests will be effected
only through, records maintained by DTC (with redge interests of DTC participants) and the res@fiIDTC participants (with
respect to other owners of beneficial interesthénglobal securities).

Beneficial interests in the global securities maycbedited within DTC to Euroclear Bank S.A./N.VE(roclear”) and
Clearstream Banking, société anonyme (“Clearstrg@m’behalf of the owners of such interests.

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

Beneficial interests in the global securities maylve 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:
* alimited purpose trust company organized unidemMew York Banking Law;
» a‘“banking organization” within the meaning oétNew York Banking Law;
* amember of the U.S. Federal Reserve System;
» a“clearing corporation” within the meaning o&tNew York Uniform Commercial Code; and
* a“clearing agency” registered pursuant to thevigions of Section 17A of the Exchange Act.

DTC was created to hold securities for its partiaits 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; banksraistlcompanies; clearing corporations; and cedt#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 custogitdtionship with a DTC participant, either dirgadr indirectly. Investors who are

not DTC participants may beneficially own secustield by or on behalf of DTC only through DTC pEpants or indirect
participants in DTC.

So long as DTC or its nominee is the registeredevwifi a global security, DTC or its nominee will tensidered the sole
owner or holder of the securities represented hydlobal 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 represdrty the global security registered in their ngmes

» will not receive or be entitled to receive phyjcertificated securities; and

« will not be considered the registered ownersaddérs of the securities under the indenture fgrurpose, including
with respect to the giving of any direction, instiion or approval to the trustee under the indentur

As a result, each investor who owns a benefictalrast in a global security must rely on the praces of DTC to exercise any
rights of a holder of securities under the indemf{and, if the investor is not a participant oiiratirect participant in DTC, on the
procedures of the DTC participant through whichitheestor owns its interest).
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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 registecddehn 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 (Gtesam will be effected in the ordinary way untler rules and operating
procedures of those systems.

Cross-market transfers between DTC participantshermmne 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 ofyktgma 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 securitieswat of a Euroclear or Clearstream participant pi@chases 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 Clearstredlaviing the DTC settlement date.

DTC, Euroclear and Clearstream have agreed tottheegprocedures to facilitate transfers of inter@sthe global securities
among participants in those settlement systems.eiery the settlement systems are not obligateéromn 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 participantgdirect participants of their obligations undlee rules and procedures
governing their operations.

Certificated Securities
Beneficial interests in the global securities mayve exchanged for securities in physical, cegdtfd form unless:

« DTC natifies us at any time that it is unwillilng unable to continue as depositary for the glskalrities and a successor
depositary is not appointed within 90 days;

» DTC ceases to be registered as a clearing agemisr the Exchange Act and a successor deposstagt iappointed
within 90 days;

* we, at our option, notify the trustee that wecete cause the issuance of certificated secuyities
« certain other events provided in the indentuuhoccur, including the occurrence and contineasfcan event of
default with respect to the securities.

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

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

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

The policies of Clearstream and Euroclear will goveayments, transfers, exchange and other maélating 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 functionsuagieements they have
made with one another or with their customers. ¥loould be aware that they are not obligated tcoperbr continue to perform
these procedures and may modify them or discontimei® 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 skhirities under the indenture governing the debtrrities, including for purposes
of receiving any reports delivered by us or thstee pursuant to the indenture. Accordingly, eaasisgn owning a beneficial interest
in a debt security must rely on the proceduresiefClearstream and Euroclear and, if that persaptis participant, on the
procedures of the participant through which thaspe owns its interest, in order to exercise aglits of a holder of debt securities.

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

Euroclear has advised that: it is incorporated utite laws of Belgium as a bank and is subjecetulation by the Belgian
Banking and Finance Commissid@dmmission Bancaire et Financi¢rand the National Bank of BelgiurBgnque Nationale de
Belgiqus; it holds securities for its participants andilitates the clearance and settlement of secutitessactions among them; it
does so through simultaneous electronic book-eatdliyery against payments, thereby 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 ddinesarkets of several countries; its customerbuhe banks, including central
banks, securities brokers and dealers, banks,donspanies and clearing corporations and cert&iergirofessional financial
intermediaries; indirect access to the Euroclestesy is also available to others that clear thrdtaggtoclear customers or that have
custodial relationships with Euroclear customenst all securities in Euroclear are held on a fulegiasis, which means that specific
certificates are not matched to specific securitlearance accounts.
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Clearance and Settlement Procedures

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

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

You should be aware that investors will only beeaol make and receive deliveries, payments and odremunications
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,gmay be problems with completing transactionsliimg 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 arat or delivery of the debt securities on a palticday may find that the
transactions will not be performed until the neusibess day in Luxembourg or Brussels, dependingl@ther Clearstream or
Euroclear is used.

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

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

Same-Day Settlement and Payment

The underwriters will settle the debt securitiegmimediately 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 appliesrules and operating procedures of ClearstreairEarroclear and will be settled
using the procedures applicable to securities médfiately available funds. See “—Clearstream andd&ear.”

Debt Securities Denominated in Pesos

Holders of debt securities denominated in Mexicasog 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. Holdens own beneficial interests in the
debt securities through Indeval may be requireckttify as to their residency in accordance wit phocedures of Indeval.

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

» Clearstream or Euroclear is no longer willingabie to discharge its responsibilities properly arither the trustee nor
we have appointed a qualified successor within@@&gdor

* we, at our option, notify the trustee that wecete cause the issuance of certificated debt gaxsjror
« certain other events provided in the indentuuhoccur, including the occurrence and contineasfcan event of
default with respect to the debt securities.

If any of these three events occurs, the trustgaissue the debt securities in fully certifictegistered form and will
recognize the registered holders of the certifatatebt securities as holders under the indenture.
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In the event that we issue certificated securitieder the limited circumstances described aboes tiolders of certificated
securities may transfer their debt securities imltor in part upon the surrender of the certiidat be transferred, together with a
completed and executed assignment form endorséueaefinitive debt security, at the offices of thensfer agent in New York
City. Copies of this assignment form may be obtdiatthe offices of the transfer agent in New 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 fleason that is specified in the assignment formaddition, if we issue debt
securities in certificated form, then we will mgk@yments of principal of, interest on and any otirapbunts 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 aresbéu certificated form, we will make payments dhpipal and any redemption
payments against the surrender of these certitiadébt 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 certificagpresenting our interest in the debt securities;

» all references in this prospectus or any progfgestipplement to actions by holders will referdticas taken by a
depositary upon instructions from their direct m#pants; and

» all references in this prospectus or in any pecys supplement to payments and notices to holdénefer to payments
and notices to the depositary as the registeratbholf 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 anadistisp 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 describdéangonsequences arising under the laws of ang, dtecality or taxing
jurisdiction other than the United States and Mexar U.S. federal taxes other than income taxes.

This summary is based on the tax laws of MexicotardJnited 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 shouidutbtheir own tax advisors as to the Mexican,tethiStates or other tax
consequences of the purchase, ownership and disposi the debt securities, including, in partewylthe application to their
particular situations of the tax considerationsaésed below, as well as the application of stabal, 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 setieg or a beneficial interest therein in
connection with the conduct of a trade or busirlessugh a permanent establishment in Mexico (a€itpr holder”).

For purposes of Mexican taxation, tax resideneylisghly technical definition that involves the &pation of a number of
factors. Generally, an individual is a resideniMafxico if he or she has established his or her hionidexico, and a corporation is
considered a resident if it has established itsggpal place of business management or its effec@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 nadfgct the taxation of certain United
States holders are summarized below. The Unitegs$Stand Mexico have also entered into an agreethantovers the exchange of
information with respect to tax matters. Mexico b entered into and is negotiating several dtdnetreaties that may reduce the
amount of Mexican withholding tax to which paymeatsnterest on the debt securities may be subfgcispective purchasers of
debt securities should consult their own tax adgiss to the tax consequences, if any, of suclidsea

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

Under the Mexican Income Tax Law, payments of ggemwe make in respect of the debt securitiesydicy payments of
principal in excess of the issue price of such debtrities, which, under Mexican law, are deemoduktinterest) to a foreign holder
will generally be subject to a Mexican withholditexx assessed at a rate of 4.9% if (1) the debtisiesuare placed through banks or
brokerage housesdsas de bol9an a country with which Mexico has entered inttaa treaty for the avoidance of double taxation,
which is in effect, (2) the CNBV has been notifigidhe issuance of the debt securities pursuattited/iexican 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 apglite when a party related to us, jointly or indiwadly, directly or indirectly,
is the effective beneficiary of more than 5% of #ygregate amount of payments treated as intemebieodebt securities, as set forth
in the 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 sumterest income, (2) the fund is
duly established pursuant to the laws of its cquoftrorigin, (3) the relevant interest income igept from taxation in such country,
and (4) the fund is duly registered with the SHCP.
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We have agreed, subject to specified exceptiondimuitations, to pay additional amounts to the lestdof debt securities in
respect of the Mexican withholding taxes mentioabdve. If we pay additional amounts in respectuschdViexican withholding
taxes, any refunds of such additional amountsheilfor our account. See “Description of Debt Sdimsg+—Payment of Additional
Amounts.”

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

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

Taxation of Disposition of Debt Securities

The application of Mexican tax law provisions teital gains realized on the disposition of debusities 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, tgifhheritance 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 efltinited States or a domestic corporation or otlsersubject to U.S. federal income
tax on a net income basis in respect of the dehirgies (a “U.S. holder”) and certain U.S. federmlome tax considerations that may
be relevant to a beneficial owner of debt secwrif@her than a partnership or other entity treated partnership for U.S. federal
income tax purposes) that is not a U.S. holden@*U.S. holder”). It does not purport to be a cozhgnsive description of all of the
tax considerations that may be relevant to a 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. Tlaagkorities 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 the sieturities in the United States as part of titelroffering of the debt securities,
who will own the debt securities as capital ass@td, whose functional currency is the U.S. dolkadoes not address U.S. federal
income tax considerations applicable to investdie wmay be subject to special tax rules, such akshéinancial institutions,
partnerships (or entities treated as a partnefship.S. federal income tax purposes) or partreesein, tax-exempt entities,
insurance companies, traders in securities that tause the mark-to-market method of accountongteir securities, persons
subject to the alternative minimum tax, U.S. exptas, dealers in securities or currencies, cedadmt-term holders of debt
securities, or persons that hedge their exposutteeidebt securities or will hold debt securitiesgosition in a “straddle” or
conversion transaction or as part of a “synthegusity” or other integrated financial transactithS. holders should be aware that
the U.S. federal income tax consequences of holtieglebt securities may be materially differemtifwestors described in the prior
sentence. This discussion also does not addreskthi tax considerations that may be relevaipiiticular issuances of debt
securities, such as debt securities offered aice pgss or more than their stated principal amoumtebt securities denominated in a
currency other than the U.S. dollar. For informatiegarding any such special tax consideratiorevagl to particular issuances, or
regarding the issuance of warrants, if any, yowkheead the applicable prospectus supplement.

Payments of Interest and Additional Amounts

Payments of the gross amount of interest and additamounts (as defined in “Description of DebtiB#ies—Payment of
Additional Amounts”) with respect to a debt seqgyrite.,including amounts withheld in respect of Mexicathiblding taxes, will
be taxable to a U.S. holder as ordinary interestrime at the time that such payments are accruackaeceived, in accordance with
the U.S. holder’s regular method of tax accountiftgus, accrual method U.S. holders will reportedddahterest on the debt security
as it accrues, and cash method U.S. holders witirtenterest when it is received or unconditiopatiade available for receipt.
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The Mexican withholding tax that is imposed on iagt will be treated as a foreign income tax el@gibubject to generally
applicable limitations and conditions under the €ddr credit against a U.S. holder’s federal inediax liability or, at the U.S.
holder’s election, for deduction in computing thader’s taxable income (provided that the U.S. bolelects to deduct, rather than
credit, all foreign income taxes paid or accruettli@ relevant taxable year). Interest and addifiamounts paid on the debt
securities generally will constitute foreign soupassive category income.

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

Sale or other Taxable Disposition of Debt Secusitie

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 dispositionefotihan amounts attributable to
accrued but unpaid interest, including any addé@i@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 leasd 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 indidls) 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 crediilications of a disposition of the
debt securities.

Non-U.S. Holders

A non-U.S. holder generally will not be subjectics. 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)dn the case of gain realized by an individnah-U.S. holder, the non-U.S.
holder is present in the United States for 183 aaysore in the taxable year of the sale or othealble disposition and certain other
conditions are met.

Information Reporting and Backup Withholding

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

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

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

At the time of offering any securities, we will supment the following summary of the plan of disttion with a description
of the offering, including the particular terms agwhditions thereof, set forth in a prospectus fmpnt relating to those securities.

We may sell securities in any of three ways: (1dtigh underwriters or dealers; (2) directly to on& limited number of
institutional purchasers; or (3) through agentshgarospectus supplement with respect to a sefisscarities will set forth the terms
of the offering of those securities, including tteeme or names of any underwriters or agents, fhe 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 alloweedatiowed or paid to dealers and any securitkeb@nges on which those
securities may be listed.

If underwriters are used in the sale, the secsritifl be acquired by the underwriters for theirromccount and may be resold
from time to time in one or more transactions, uahg negotiated transactions, at a fixed publferafg price or at varying prices to
be determined at the time of sale. We may offesstrmurities to the public either through underngtsyndicates of investment
banking firms represented by managing underwritarsdjrectly through one or more such investmemiiay firms or others, as
designated. Unless otherwise set forth in the agple prospectus supplement, the obligations ofittekerwriters to purchase the
securities will be subject to certain conditioneqedent and the underwriters will be obligatedurcipase all of the securities offered
thereby if any are purchased. Any initial publifeving price and any discounts or concessions @tbar 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 thecurities will be named, and any commissionsipayby us to such agent will be
set forth in the applicable prospectus supplemgmniess 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 supplemea 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 mexdude commercial and saving banks, insurance emmg, pension funds,
investment companies, educational and charitaBt&utions and others, but in all such cases wet mqysrove such institutions. Such
contracts will be subject only to those conditises forth in such prospectus supplement and thepprtus supplement will set forth
the commission payable for solicitation of thosatcacts.

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

Agents and underwriters may engage in transactidttisus or perform services for us in the ordinapurse of business.

In compliance with guidelines of the Financial Istty Regulatory Authority (“FINRA”), the maximum arant of
underwriting compensation, including underwritimgramissions or discounts, to be received by any AMimber or independent
broker dealer may not exceed 8% of the aggregateianof the securities offered pursuant to thisspeztus; however, it is
anticipated that the maximum underwriting compensab be received in any particular offering of securities will be
significantly less than this amount.

No securities will be publicly offered or tradedNtexico absent an available exception under theidéexSecurities Market
Law.

EXPERTS

The consolidated financial statements of AméricaviM&.A.B. de C.V. appearing in its annual repmmtForm 20-F for the
year ended December 31, 2011, and the effectivarfesmérica Mévil, S.A.B. de C.V.’s internal controver financial reporting as
of December 31, 2011, have been audited by Man8e€a, a member practice of Ernst & Young Globalirelependent registered
public accounting firm, as set forth in their rejgsahereon, included therein, and incorporatedihdngreference. Such consolidated
financial statements are incorporated herein tgresfce in reliance upon such reports given onutigaty of such firm as experts in
accounting and auditing.
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VALIDITY OF SECURITIES

Unless otherwise specified in the applicable progmesupplement, Cleary Gottlieb Steen & Hamiltdf lwill provide an
opinion regarding the validity of the securitiesddlanNew York law, and Bufete Robles Miaja, S.Clwibvide an opinion regarding
the authorization of the securities under Mexicam. |

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 s 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 enforceabilityreg) these persons in Mexico, whether in origations or in actions for
enforcement of judgments of U.S. courts, of lidig predicated solely upon the U.S. federal steariaws.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statepriealuding exhibits, which we have filed with t8&C on Form F-3 under the
Securities Act of 1933, as amended. This prospetiias not contain all of the information set farthhe registration statement.
Statements made in this prospectus as to the dsri€any contract, agreement or other documenhatreecessarily complete. We
have filed certain of these documents as exhibita registration statement and we refer you ¢e¢hdocuments. Each statement in
this prospectus relating to a document filed aexdmibit is qualified in all respects by the filexhébit.

We file reports, including annual reports on Foi®aR2 and other information with the SEC pursuarth®rules 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 thebdlic 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 eevfith the SEC will automatically update and sigeele earlier information filed
with the SEC or included in this prospectus or@spectus supplement. We incorporate by referereéotltowing documents:

» our annual report on Form 20-F for the year erldedember 31, 2011, filed with the SEC on April 3012 (SEC File
No. 001-16269);

* our report on Form 6-K filed with the SEC on J@&& 2012 (SEC File No. 001-16269);

» any future annual reports on Form 20-F filed with SEC under the Exchange Act after the dathisfrospectus and
prior to the termination of the offering of the gdties offered by this prospectus; and

» any future reports on Form 6-K that we furnistthe SEC after the date of this prospectus and fwithe termination of
the offering of debt securities offered by thisgpectus that are identified in such reports asgaeicorporated by
reference in our Registration Statement on Form F-3

You may request a copy of any and all of the infation that has been incorporated by referenceismpttospectus and that has
not been delivered with this prospectus, at no, dgstvriting or telephoning us at Lago Zurich 2&4ijficio Telcel, Colonia Granada
Ampliacion, Delegacion Miguel Hidalgo, 11529, MéxiD.F., México, Attention: Investor Relations, f@hene (5255) 2581-4449.
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