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Filed Pursuant to Rule 424(b)(2
Registration No. 33318239

Calculation of Registration Fee

Title of Each Class o Aggregate Amount of
Securities Offered Offering Price(%) Registration Fed?)
6.45% Senior Notes due 2( U.S.$1,155,000,0( U.S.$157,54

(1) The U.S. dollar equivalent of the aggregateraftgprice of the notes has been calculated usiagkchange rate for
November 28, 2012 of U.S.$0.0770 = Ps.1.00, astegpby Bloomberg

(2) The registration fee is calculated in accordandh Rille 457(r) of the Securities Act of 19:



Table of Contents

PROSPECTUS SUPPLEMENT
(To Prospectus Dated November 27, 2012)

América Movil, S.A.B. de C.V.

Ps.15,000,000,000
6.45% Senior Notes due 2022

We are offering Ps.15,000,000,000 aggregate pheimount of our 6.45% senior notes due 2022 (tlo¢e's”). We will pay
interest on the notes on June 5 and December &cbfyear, beginning on June 5, 2013. The notesweitlire on December 5, 2022.

The notes will rank equally in right of payment kwéll of our other unsecured and unsubordinated @l@igations from time to
time outstanding. The notes will not be guarantaedny of our subsidiaries.

In the event of certain changes in the applicadile of Mexican withholding taxes on interest, weymedeem the notes, in whi
but not in part, at a price equal to 100% of tipeincipal amount plus accrued interest to the rqut@m date.

The notes are concurrently being offered in Mexiaosuant to a prospectus approved byGbenision Nacional Bancaria y de
Valores(the Mexican National Banking and Securities Consinis, or “CNBV”). The notes will be registered withe Registro
Nacional de Valore (the “Mexican National Securities Registry”) maiinted by the CNBV.

We will apply to list the notes on tligolsa Mexicana de Valores S.A.B. de Gthe “Mexican Stock Exchange”) and on the
Official List of the Luxembourg Stock Exchange foading on the Euro MTF Market.

Investing in the notes involves risks. SeeRisk Factors’ beginning on page S-6 of this prospectus supplemeand page 5
of the accompanying prospectus.

Price to Underwriting Price to Proceeds t
Public® Discounts Underwriters América Movil )
6.45% Senior Notes due 2022 99.98%% 0.25(% 99.73% Ps.14,960,850,0(

(1) Plus accrued interest, if any, from December 522

THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PRO SPECTUS ARE SOLELY OUR
RESPONSIBILITY AND HAVE NOT BEEN REVIEWED OR AUTHOR [ZED BY THE CNBV. THE TERMS AND
CONDITIONS OF THIS OFFER WILL BE NOTIFIED TO THE CN BV FOR INFORMATION PURPOSES ONLY AND
SUCH NOTICE WILL NOT CONSTITUTE A CERTIFICATION AS TO THE INVESTMENT VALUE OF THE NOTES
OR OUR SOLVENCY. THE REGISTRATION OF THE NOTES WITH THE MEXICAN NATIONAL SECURITIES
REGISTRY DOES NOT IMPLY ANY CERTIFICATION AS TO THE INVESTMENT VALUE OF THE NOTES, OUR
SOLVENCY OR THE ACCURACY OF THE INFORMATION CONTAIN ED HEREIN, AND DOES NOT VALIDATE
ANY ACT DONE IN VIOLATION OF APPLICABLE LAWS.

Neither the U.S. Securities and Exchange Commissidthe “SEC”) nor any state securities commission reapproved or
disapproved of these securities or determined if it prospectus supplement or the accompanying prosetis is truthful or
complete. Any representation to the contrary is ariminal offense.

Delivery of the notes will be made in book-entrynfiothrough the facilities of Clearstream Bankinggiété anonyme
(“Clearstream”), and Euroclear Bank S.A./N.V. (“Balear”), for the accounts of their direct and nedt participants, including.D.
Indevallnstitucion para el Deposito de Valores, S.A. d€.(n or about December 5, 2012.

Joint Book-Running Managers

Deutsche Bank Securitie HSBC Morgan Stanley BBVA Citigroup  Credit Suisse
The date of this prospectus supplement is Nover2®e?P012
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We are responsible for the information contained irthis prospectus supplement, the accompanying prosptus and the
documents incorporated by reference therein. Neithewe 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 otler information that
others may give you. This document may only be usetdhere it is legal to sell the notes. You should hassume that the
information contained in this prospectus supplementthe accompanying prospectus and the documents mrporated 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 the notes in any juridiction where the offer
is not permitted.
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IMPORTANT CURRENCY INFORMATION

You are required to pay for the purchase of thesot Mexican pesos. The underwriters may, in tiiiscretion and upon your
request, arrange for the conversion of your paynmebtS. dollars or another currency into Mexicas@s in order to facilitate the
purchase of the notes. All conversions will be mhag¢he underwriters at the applicable exchangegabted by them in their
absolute discretion and on the terms that they fmwagy time to time establish in accordance with thiegular foreign exchange
practice. You will be responsible for paying alhwmissions and fees for any currency conversiornaelto the purchase of the no

We will make all payments on the notes, includiagments of interest and the payment of principahaturity, in Mexican
pesos. Consequently, investors with accounts Hraiat accept payments on the notes in Mexican passsdetermine how to
convert these payments into U.S. dollars or anatheency. Your financial institution may automatig convert payments from
Mexican pesos into U.S. dollars or another curréhggu do not arrange for account facilities demuated in Mexican pesos. You
will be responsible for paying all commissions d@els for any currency conversion related to anyvgayt on the notes.

S-1
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PROSPECTUS SUPPLEMENT SUMMARY

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

América Movil

We provide telecommunications services in 18 coesitiVe are the largest provider of wireless conmpations services
in Latin America, based on the number of subscsibeith the largest market share in Mexico andtiirel-largest in Brazil, in
each case based on the number of subscribers.a&Waale major fixedine operations in Mexico, Brazil and 12 other coias

Summary of the Offering

The following summary contains basic informatioouatithe notes and is not intended to be completids not contain
all the information that is important to you. Fomaore complete description of the terms and comuitiof the notes, see
‘Description of Notes” in this prospectus supplemsmd “Description of MXN Notes” in the accompanyipgpspectus.

América Moévil, S.A.B. de C.V

Ps.15,000,000,000 aggregate principal amount &%.8enior Notes due
2022.

99.989%, plus accrued interest, if any, from Decent) 2012
The notes will be issued on December 5, 2!
The notes will mature on December 5, 2C

The notes will bear interest at the rate of 6.4%%ygar from December 5,
2012.

Interest on the notes will be payable on June 5@wember 5 of each year,
beginning on June 5, 201

All payments of principal of and premium, if anydainterest on the notes will
be made in Mexican pesc

Interest will be computed on the basis of the datuenber of days during the
relevant interest period and a -day year

The notes will be our unsecured and unsubordinatdéidations and will rank
equally in right of payment with all of our othemsecured and unsubordinated
debt. The notes will be effectively subordinatedHfamf our existing and future
secured obligations and to all existing and futiadeilities of our subsidiaries.
All of our outstanding debt securities that wesied in the Mexican and
international markets through mid-September 20&luaconditionally
guaranteed by our subsidiary Radiomovil Dipsa, SAC.V. (“Telcel”).
Accordingly, the holders of those outstanding deguiurities will have priority
over the holders of the notes with respect to ddionthe assets of Telcel. The
notes do not restrict our ability or the abilityafr subsidiaries to incur
additional indebtedness in the futu

S-2




Table of Contents

Use of Proceeds

Further Issuances

Payment of Additional Interest

Tax Redemption

Listings

ISIN and Common Code

Form and Denominatior

Trustee, Registrar, Principal Paying Agent
and Transfer Agent

As of September 30, 2012, we had, on an unconsetidzasis (parent compa
only), unsecured and unsubordinated indebtedne& approximately
Ps.343.0 billion (U.S.$26.6 billion) excluding gaatees of subsidiaries’
indebtedness and (b) approximately Ps.359.6 bi(lihs.$27.8 billion)
including guarantees of subsidiaries’ indebtednisf September 30, 2012,
our subsidiaries had indebtedness (excluding gteezarof indebtedness of us
and our other subsidiaries) of approximately P4.688lion (U.S.$5.3 billion)

We intend to use the net proceeds from the saleeofiotes for general
corporate purposes. S"Use of Procee( in this prospectus suppleme

We may, from time to time without the consent ofdess of the notes, issue
additional notes on the same terms and conditieteeanotes, which additior
notes will increase the aggregate principal amo@rand will be consolidated
and form a single series with, the no!

If you are not a resident of Mexico for tax purpgggayments of interest on the
notes to you will generally be subject to Mexicaithivolding tax at a rate of
4.9%. See “Taxation—Mexican Tax Considerationsthi@ accompanying
prospectus. We will pay additional interest in estpof those payments of
interest so that the amount you receive after Maxigithholding tax is paid
equals the amount that you would have received guth Mexican

withholding tax had been applicable, subject tos@axceptions as described
under “Description of Notes—Payment of Additionaddrest” in this
prospectus supplement and “Description of MXN Net&ayment of
Additional Interes” in the accompanying prospect

If, due to changes in Mexican laws relating to Mexi withholding taxes, we
are obligated to pay additional interest on thesat excess of the additional
interest attributable to a Mexican withholding taxe of 4.9%, we may redeem
the outstanding notes, in whole but not in pargrattime, at a price equal to
100% of their principal amount plus accrued inteteshe redemption dat

We will apply to list the notes on the Mexican $t&xchange and on the
Official List of the Luxembourg Stock Exchange foading on the Euro MTF
Market. However, we will not be required to maintauch listings

The ISIN for the notes is XS0860706935. The Comm@ode for the notes is
086070693

The notes will be issued only in registered fornheut coupons and in
minimum denominations of Ps.2,000,000 and integuatiples of Ps.10,000 in
excess thereo

Except in limited circumstances, the notes wilisgmied in the form of global
notes. See “Form of MXN Notes, Clearing and Setlethin the
accompanying prospectus. Beneficial interestsenglbbal notes will be show
on, and transfers of beneficial interests in thabgl notes will be made only
through, records maintained by Clearstream anddizmo

The Bank of New York Mellon.

S-3
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London Paying Agent and Transfer Agen

Luxembourg Paying Agent and Transfer
Agent

Luxembourg Listing Agent

Governing Law

Risk Factors

The Bank of New York Mellon London Branc

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

The Bank of New York Mellon (Luxembourg) S.

The indenture, the supplemental indenture relatrthe notes and the notes
will be governed by the laws of the State of NewR(

Before making an investment decision, prospectivehmsers of notes should
consider carefully all of the information includedthis prospectus supplement]
and the accompanying prospectus and the docunremaiporated by reference
therein, including, in particular, the informatiander “Risk Factors” in this
prospectus supplement and the accompanying presp
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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 and our unaudited interindeonsed consolidated
financial statements as of September 30, 2012 @nithé three and nine months ended September 2Q,&td 2011.

Our audited consolidated financial statements e prepared in accordance with Internationalri€iiah Reporting
Standards (“IFRS") as issued by the Internatiomadcunting Standards Board (“IASB”) as of DecemhkrZ)11 and our unaudited
interim condensed consolidated financial statemieawe been prepared in accordance with IFRS asddsythe IASB as of
January 1, 2012. Our audited consolidated finarst&ements and our unaudited interim condensesbtidated financial statemel
are presented in Mexican pesos. Our date of tiangih IFRS was January 1, 2009. The financiakst@nts of our non-Mexican
subsidiaries have been translated to Mexican pékuis. 2(b)(ii) to our audited consolidated finahsi@mtements describes how we
translate the financial statements of our non-Maxisubsidiaries.

References herein to “Mexican pesos” or “Ps.” arthée lawful currency of Mexico. References heteiflJ.S. dollars” or
“U.S.$" are to the lawful currency of the Unitedt8ta

This prospectus supplement contains translationawdus Mexican peso amounts into U.S. dollaispatified rates solely for
your convenience. You should not construe theseskations as representations by us that the Mexiean amounts actual
represent the U.S. dollar amounts or could be avedénto U.S. dollars at the rate indicated. Usletherwise indicated, we have
translated U.S. dollar amounts from Mexican pestseaexchange rate of Ps.12.9170 to U.S.$1.0G;iwhas the rate reported by
Banco de Méxic for September 30, 2012, as published in the Mex{aHicial Gazette of the FederatioDiario Oficial de la
Federacidl, or “Official Gazette”).

S5
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

This prospectus supplement incorporates importdatrmation about us that is not included in ordaied with the prospectus
supplement. The SEC allows us to “incorporate ligremce” the information we file with it, which meathat we can disclose
important information to you by referring you tm#e documents. The information incorporated byregfee is considered to be part
of this prospectus supplement, and certain laferimation that we file with the SEC will automatiigeupdate and supersede this
information. We incorporate by reference the follogvdocuments:

* our annual report on Form 20-F for the year endedember 31, 2011, filed with the SEC on April 3012 (SEC File
No. 001-16269) “our 2011 Form 2-F");

. our report on Form 6-K, filed with the SEC on Noumm27, 2012 (SEC File No. 001-16269), containintjsaussion of
our results of operations for the nine months eriggtember 30, 2012 and 2011 and our financialitonds of
September 30, 201

. our report on Form 6-K, filed with the SEC on Noummn?27, 2012 (SEC File No. 001-16269), containingunaudited
interim condensed consolidated financial statemastsf September 30, 2012 and for the three arelmonths ended
September 30, 2012 and 20.

. any future annual reports on Form 20-F filed wite SEC under the U.S. Securities Exchange Act 8#18s amended
(the “Exchange Act”), after the date of this pragps supplement and prior to the termination ofdfiering of the notes;
and

. any future reports on Form 6-K that we file with fornish to, the SEC after the date of this praspeand prior to the
termination of the offering of notes offered bystiprospectus that are identified in such reportseisg incorporated by
reference in our Registration Statement on Fo-3.

Any statement contained in any of the foregoingutieents shall be deemed to be modified or superdedgairposes of this
prospectus supplement to the extent that a statesnatained in this prospectus supplement modifiesupersedes such statement.
Any such statement so modified or superseded shalbe deemed, except as so modified or supersezlednstitute a part of this
prospectus supplement.

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

We file reports, including annual reports on Foi®a= and other information with the SEC pursuanhirules and regulatio
of the SEC that apply to foreign private issuersuYnay read and copy any materials filed with tB€ &t its Public Reference
Room at 100 F Street, N.E. Washington, D.C. 20¥4@1 may obtain information on the operation of Ehéblic Reference Room by
calling the SEC at 1-800-SEC-0330. Any filings wakma electronically will be available to the pulibicer the Internet at the SEC's
web site atvww.sec.gav

RISK FACTORS

You should refer to the risk factors discussed ufiResk Factors” in the accompanying prospectus ‘drein 3—Risk Factors”
in our 2011 Form 20-F, incorporated by referencehism prospectus supplement.

S-6
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USE OF PROCEEDS
The net proceeds from the sale of the notes, pfigment of underwriting discounts and transactikxpeeses, are expected to

be approximately Ps.14,956 million (or approximatdlS.$1,152 million). We intend to use the netogeds from the sale of the
notes for general corporate purposes.

S-7
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CAPITALIZATION

The following table sets forth our consolidateditajzation as of September 30, 2012 and as adjusteeflect the issuance
and sale of the notes, but not the applicatiomefrtet proceeds of the offering.

U.S. dollar amounts in the table are presentedysfileyour convenience using the exchange rates12.9170 to U.S.$1.00,
which was the rate reported Banco de Méxicfor September 30, 2012, as published in the GffiGiazette.

Debt:

Denominated in U.S. dolla

Deno

Export credit agency cred
Other bank loar

5.500% Notes due 20
5.750% Notes due 20
3.625% Senior Notes due 2(
5.500% Senior Notes due 2(
2.375% Senior Notes due 2(
5.625% Notes due 20
5.000% Senior Notes due 2(
5.500% Senior Notes due 2(
5.000% Senior Notes due 2(
7.5% Senior Notes due 2(
3.125% Senior Notes due 2(
6.375% Notes due 20
6.125% Notes due 20
6.125% Senior Notes due 2(
4.375% Senior Notes due 2(

Total

minated in Mexican pes

Domestic senior notesértificados

bursétiles)
8.75% Senior Notes due 2(
9.00% Senior Notes due 2(
8.46% Senior Notes due 2(

6.45% Senior Notes due 2022 offered

hereb
Total

As of September 30, 201

Actual As Adjusted
(millions of (millions of (millions of (millions of
Mexican pesos U.S. dollars’ Mexican pesos U.S. dollars’
(unaudited)
Ps. 6,35: USg 49z Ps. 6,3t USg 49z
9,43¢ 73C 9,43¢ 73C
10,26¢ 79t 10,26¢ 79t
9,19¢ 71z 9,19¢ 71z
9,68¢ 75C 9,68¢ 75C
7,167 55E 7,167 55E
25,83« 2,00(¢ 25,83 2,00(¢
7,532 58¢ 7,532 58¢
9,68¢ 75C 9,68¢ 75C
4,87¢ 377 4,87 377
27,44¢ 2,12¢ 27,44¢ 2,12¢
4,521 35C 4,521 35C
20,66 1,60( 20,66° 1,60(
12,67¢ 981 12,67¢ 981
4,76¢ 36¢ 4,76¢ 36¢
25,83 2,00(¢ 25,83 2,00(¢
14,85¢ 1,15( 14,85¢ 1,15(
Ps. 210,8( U.S.416,32( Ps. 210,8( U.S.416,32(
46,75: 3,61¢ 46,75: 3,61¢
4,50( 34¢ 4,50( 34¢
5,00(C 387 5,00( 387
7,87 60¢ 7,872 60¢
— — 15,00( 1,161
Ps. 64,12 U.S.4 4,964 Ps. 79,12 U.S.4 6,12«

S-8
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Denominated in eur
Export credit agency cred
3.75% Senior Notes due 2(
4.75% Senior Notes due 2(
4.125% Senior Notes due 2(
3.000% Senior Notes due 2(

Total

Denominated in pounds sterlil
5.75% Senior Notes due 2(
5.00% Senior Notes due 2(
4.375% Senior Notes due 2(

Total

Denominated in Japanese y
1.23% Senior Notes due 2(
1.53% Senior Notes due 2(
2.95% Senior Notes due 2(
Other bank loar

Total

Denominated in Colombian pe:
Denominated in Brazilian re:
Denominated in other currenc

Total deb

Less short-term debt and current
portion of lon¢-term dek

Total lon¢-term dek
Equity:
Capital stoc
Total retained earnin

Other comprehensive income ite

Non-controlling interes
Total equity

Total capitalization (total long-term debt plus

equity’

As of September 30, 201

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

Ps 141 U.S.4 11 Ps 141 U.S.4 11
16,61 1,28¢ 16,61 1,28¢
12,45¢ 96t 12,45¢ 96~
16,61 1,28¢ 16,61 1,28¢
16,61. 1,28¢ 16,61. 1,28¢
62,43 4,83: 62,43 4,83:
13,57« 1,051 13,57« 1,051
10,44: 80¢ 10,44: 80¢
15,66: 1,21 15,66: 1,21
39,67¢ 3,07z 39,67¢ 3,07z

1,14: 8¢ 1,14: 8¢
84t 65 84t 65
2,15¢ 167 2,15¢ 167
3,29¢ 25t 3,29¢ 25t
7,43¢ 57¢ 7,43¢ 57¢
4,45¢ 34¢ 4,45¢ 34¢
3,651 28¢ 3,651 28¢
18,52! 1,43¢ 18,52! 1,43¢
411,11: 31,82 426,11: 32,98
20,32( 1,57 20,32( 1,57

Ps 390,79: U.S.430,25¢ Ps 405,79: U.S.§31,41-

96,41¢ 7,464 96,41¢ 7,464
204,87. 15,86: 204,87. 15,86:
(8,279 (641) (8,279 (641)
10,27: 79% 10,27: 79%
303,28: 23,47¢ 303,28 23,47¢

Ps 694,07t U.S.$53,73: Ps 709,07t U.S.$54,89:

As of September 30, 2012, we had, on an unconsetidzasis (parent company only), unsecured ancbondimated
indebtedness of (a) approximately Ps.343.0 bildrs.$26.6 billion) excluding guarantees of sulzsiéis’ indebtedness and

(b) approximately Ps.359.6 billion (U.S.$27.8 loitl) including guarantees of subsidiaries’ indebésdnAs of September 30, 2012,

our subsidiaries had indebtedness (excluding gteearof indebtedness of us and our other subsd)anf approximately Ps.68.1

billion (U.S.$5.3 billion).

S-9
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DESCRIPTION OF NOTES

The following description of the specific terms atwhditions of the notes supplements the descnpifdhe general terms and
conditions set forth under “Description of MXN Netan the accompanying prospectus. It is imporfantou to consider the
information contained in the accompanying prospeeand this prospectus supplement before makingwasiment in the notes. If
any specific information regarding the notes irs fhiospectus supplement is inconsistent with theergeneral terms and conditions
of the notes described in the accompanying proapegbu should rely on the information containethis prospectus supplement.

In this section of this prospectus supplementresiees to “we,” “us” and “our” are to América MGv8.A.B. de C.V. only and
do not include our subsidiaries or affiliates. Refeces to “holders” mean those who have notesteggisin their names on the
books that we or the trustee maintain for this pegy and not those who own beneficial interestotes issued in book-entry form
through Clearstream and Euroclear, or in notesteggd in street name. Owners of beneficial interi@sthe notes should refer to

“Form of MXN Notes, Clearing and Settlement” in #eompanying prospectus.

General
Base I ndenture and Supplemental Indenture

The notes will be issued under a base indentuteddss of June 28, 2012, and under a supplemenihiure in respect of the
notes. References to the “indenture” are to the badenture as supplemented by the supplementahince. The indenture is an
agreement among us, The Bank of New York Mellortrastee, and The Bank of New York Mellon (LuxemizlS.A., as
Luxembourg transfer agent and paying agent.

Principal and | nterest
The aggregate principal amount of the notes wiiialty be Ps.15,000,000,000.

The notes will mature on December 5, 2022. Theswai# bear interest at a rate of 6.45% per yeamfiDecember 5, 2012.

Interest on the notes will be payable on June 5Dwember 5 of each year, beginning on June 5,,20%Be holders in whose
names the notes are registered at the close afdssson May 20 or November 20 immediately precettingelated interest payme
date.

We will pay interest on the notes on the interestnpent dates stated above and at maturity. Eaaingratyof interest due on an
interest payment date or at maturity will includéerest accrued from and including the last datehizh interest has been paid or
made available for payment, or from the issue datmne has been paid or made available for paymeut excluding the releva
payment date. Interest on the notes will be conthbatethe basis of the actual number of days dutirgelevant interest period and
a 360-day year.

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, byingvthe notes, you will be one of our unsecuredlitors. The notes will not be
subordinated to any of our other unsecured deligatibns. In the event of a bankruptcy or liquidatproceeding against us, the
notes would rank equally in right of payment withaar other unsecured and unsubordinated debt.

S-10
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The notes will not be guaranteed by any of our islidrses. Claims of creditors of our subsidiariegluding trade creditors and
bank and other lenders, will have priority over tlwdders of the notes in claims to assets of obsigliaries.

All of our outstanding debt securities that wesued in the Mexican and international markets thhomid-September 2011
are unconditionally guaranteed by Telcel. Accordlinthe holders of those outstanding debt securiti¢l have priority over the
holders of the notes with respect to claims toabsets of Telcel.

Form and Denominations

The notes will be issued only in registered forntheut coupons and in minimum denominations of BS@,000 and integral
multiples of Ps.10,000 in excess thereof.

Except in limited circumstances, the notes wilisgsied in the form of global notes. See “Form of MNXotes, Clearing and
Settlement” in the accompanying prospectus.

Further Issues

We reserve the right, from time to time without twsent of holders of the notes, to issue additinntes on terms and
conditions identical to those of the notes (exdeptssue date, issue price and the date from winighest will accrue and, if
applicable, first to be paid), which additional @@will increase the aggregate principal amounaiofl will be consolidated and form
a single series with the notes.

Payment of Additional Interest

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

Subject to the limitations and exceptions describe@escription of MXN Notes—Payment of Additionkdterest” in the
accompanying prospectus, we will pay to holderthefnotes all additional interest that may be nesgsso that every net payment
of interest or principal or premium, if any, to thelder will not be less than the amount providedi the notes. By net payment,
mean the amount that we or our paying agent willthba holder after deducting or withholding an amtdier or on account of any
present or future taxes, duties, assessments @r gbivernmental charges imposed with respect topdyanent by a Mexican taxing
authority. See “Description of MXN Notes—Paymentafditional Interest” in the accompanying prospsctu

Any references in this prospectus supplement tacjal, premium, if any, interest or other amoydgable in respect of the
notes by us will be deemed to also refer to anytimthal interest that may be payable in accordamitie the provisions described
under “Description of MXN Notes—Payment of Additarinterest” in the accompanying prospectus.

Tax Redemption

We will have the right to redeem the notes uporotirrence of certain changes in the tax laws exibkb as a result of which
we become obligated to pay additional interesth@nniotes in respect of withholding taxes at airaexcess of 4.9%, in which case
we may redeem the notes, in whole but not in p&id, redemption price equal to 100% of the prircpaount of the notes to be
redeemed, plus accrued interest to the redemptit;m 8ee “Description of MXN Notes—Optional Redeiompt—Redemption for
Taxation Reasons” in the accompanying prospectus.

Covenants

Holders of the notes will benefit from certain coaats contained in the indenture and affectingaduility 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
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reports or information to holders of notes. Sees®@iption of MXN Notes—Covenants” and “DescriptiohMXN Notes—Merger,
Consolidation or Sale of Assets” in the accompamyirospectus.

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. See
“Description of MXN Notes—Defaults, Remedies and Weaiof Defaults” in the accompanying prospectus.

Notices

So long as the notes are represented by a globaiitsedeposited with The Bank of New York Mellowwihdon Branch, as the
common depositary (the “Common Depositary”) foratream and Euroclear, notices to be given todusldill be given to
Clearstream and Euroclear in accordance with #pgiticable policies as in effect from time to tinfewe 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(fieeial List of the Luxembourg Stock Exchange foading on the Euro MTF
Market and it is required by the rules of such exaje, all notices to holders of notes will be pshmid in English:

(1) in aleading newspaper having a general cirimridah Luxembourg (which currently is expected tolloixemburger Wojt
or

(2) on the website of the Luxembourg Stock Exchandstpt//www.bourse.lu

All notices required by Mexican law or regulatianlte given to holders of notes will be given byiruSpanish through the
facilities of the Mexican Stock Exchange.

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

Neither the failure to give any notice to a patcinolder, nor any defect in a notice given tcadtipular holder, will affect the
sufficiency of any notice given to another holder.

Our Relationship with the Trustee

The Bank of New York Mellon is initially serving #ise trustee for the notes. The Bank of New YorkideLondon Branch is
serving as the Common Depositary for ClearstreaghEamroclear. The Bank of New York Mellon and itfile&tes may have other
business relationships with us from time to time.
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UNDERWRITING
Subject to the terms and conditions in the undéirvgriagreement between us and the underwriterbiave agreed to sell to tl
underwriters, and the underwriters have agreeditohase from us, severally and not jointly, thegpal amounts of notes set forth
below.

Principal Amount of

Underwriter Notes

Deutsche Bank Securities Inc. Ps 2,500,000,00
HSBC Securities (USA) In 2,500,000,00
Morgan Stanley & Co. LL 2,500,000,00
Banco Bilbao Vizcaya Argentaria, S 2,500,000,00
Citigroup Global Markets In 2,500,000,00
Credit Suisse Securities (USA) LI 2,500,000,00
Total Ps15,000,000,0C

The underwriting agreement provides that the olibga of the several underwriters to purchase titesare subject to
approval of legal matters by counsel and to otbeditions. The underwriting agreement provides thatunderwriters are obligated
to purchase all of the notes, if any are purchased.

The underwriters propose to offer the notes aptiee to public set forth on the cover page of thigspectus supplement. The
underwriters may also offer the notes to securdisers at that price less a customary sellingession. After the initial offering «
the notes, the underwriters may from time to tiragy\the offering price and other selling terms. Theerwriters may offer and sell
the 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. We will apply to list thetes on the Mexican Stock
Exchange and on the Official List of the Luxembo8tgck Exchange for trading on the Euro MTF Maxfetuch Exchange.
However, even if admissions to such listings araiolked, we will not be required to maintain suchitigs.

We have selected the underwriters named above ssamderwriters for this offering and for futseries of our Mexican
peso-denominated notes. We anticipate that eattteafnderwriters will make a secondary marketli@se notes and, in connection
therewith, will post bid and offer price quotatiotfsany underwriter does not make a market in¢hsstes to our reasonable
satisfaction, we currently do not intend to engégé underwriter for future offerings of our pesendminated notes.

Each underwriter will engage in any market-makiotjvities with respect to the Mexican peso-denon@danotes
independently from us, either as principal forotgn account or as agent for the account of ittdieWe plan to request reports or
information from the underwriters regarding the raggte volumes of their respective market-makiniyides with respect to the
notes. An underwriter may discontinue market-maldotivities with respect to these notes at any tidlhough we can provide no
assurances concerning the actual future tradingehare believe that the market-making activitiels @ontribute to the liquidity of
the trading market for these notes.

We have agreed to indemnify the underwriters agdiadslities under the U.S. Securities Act of 1933 amended, or
contribute to payments which the underwriters maydmguired to make in that respect.
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Stabilization and Short Positions

In connection with the offering of the notes, tearwriters may subject to applicable law, engagevierallotment, stabilizing
transactions and syndicate covering transactiomsrallotment involves sales in excess of the afiigsize, which creates a short
position for the underwriters. Stabilizing transas involve bids to purchase the notes in the aparket for the purpose of
pegging, fixing or maintaining the price of the @atSyndicate covering transactions involve purehas the notes in the open
market after the distribution has been completaariier to cover short positions. Stabilizing trartgens and syndicate covering
transactions may cause the price of the notes tadgber than it would otherwise be in the abseridbase transactions. If the
underwriters engage in stabilizing or syndicateering transactions, they may discontinue them wattiame.

Selling Restrictions

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

European Economic Area

Each underwriter has represented and agreed thafaition to each Member State of the Europeam&mnic Area which has
implemented the Prospectus Directive (each, a ‘ReleMember State”), with effect from and includiting date on which the
Prospectus Directive is implemented in that Reled@mber State (the “Relevant Implementation Dati¢’has not made and will
not make an offer of notes to the public in thaleRant Member State prior to the publication ofragpectus in relation to the notes
which has been approved by the competent authiarityat Relevant Member State or, where appropragiproved in another
Relevant Member State and notified to the competetitority in that Relevant Member State, all in@dance with the Prospectus
Directive, except that it may, with effect from aimdluding the Relevant Implementation Date, makeffier of notes to the public
that Relevant Member State at any time:

(1) to any legal entity which is a qualified investardefined in the Prospectus Directi

(2) to fewer than 150 natural or legal persons (otihan qualified investors as defined in the ProggeDirective), subject to
obtaining the prior consent of the representativieepresentatives nominated by América Movil foy anch offer; o

(3) in any other circumstances falling within Articl€3 of the Prospectus Directiv

provided that no such offer of notes shall req@ineérica Mévil or any underwriter to publish a prespus pursuant to Article 3 of
the Prospectus Directive.

For the purposes of this provision, the expresaiotioffer of notes to the public” in relation toyanotes in any Relevant
Member State means the communication in any forthbgrany means of sufficient information on thertsrof the offer and the
notes to be offered so as to enable an investbedale to purchase or subscribe for the noteieasame may be varied in that
Relevant Member State by any measure implemerttiegPtospectus Directive in that Relevant MembeteSt®rospectus
Directive” means European Council Directive 2003 (and amendments thereto, including the 201@®\Riending Directive)
and includes any relevant implementing measurkarRelevant Member State; and “2010 PD Amendingddive” means Directivi
2010/73/EU.

United Kingdom
Each underwriter has represented, warranted aregdghnat:

(1) it has only communicated or caused to be comoat®d and will only communicate or cause to be caniocated an
invitation or inducement to engage in investmetivvayg (within the meaning of Section 21 of the Birtial Services and
Markets Act 2000 (the “FSMA")) received by it inrmeection with the issue or sale of the notes ioutirstances in which
Section 21(1) of the FSMA does not apply to us;
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(2) it has complied and will comply with all applida provisions of the FSMA with respect to anythdane 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 yflacument other than (i) in circumstances whicindbconstitute an offer
to the public within the meaning of the Companiedi@ance (Cap.32, Laws of Hong Kong), or (ii) tadfessional investorsiithin
the meaning of the Securities and Futures Ordinéap.571, Laws of Hong Kong) and any rules madeciimder, or (iii) in other
circumstances which do not result in the documeirtgoa “prospectus” within the meaning of the Conigs Ordinance (Cap.32,
Laws of Hong Kong), and no advertisement, invitatio document relating to the notes may be issueday be in the possession
any person for the purpose of issue (in each casgher in Hong Kong or elsewhere), which is dirdag or the contents of which
are likely to be accessed or read by, the publlddng Kong (except if permitted to do so underléves of Hong Kong) other than
with respect to notes which are or are intendduktdisposed of only to persons outside Hong Konanéyr to “professional
investors” within the meaning of the Securities &wtures Ordinance (Cap. 571, Laws of Hong Kongl)amy rules made
thereunder.

Japan

The notes have not been and will not be registenglér the Financial Instruments and Exchange Ladapén (as amended,
“FIEL") and each underwriter has agreed that it will ntgradr sell any notes, directly or indirectly, iaphn or to, or for the bene

of, any resident of Japan (which term as used heneians any person resident in Japan, includingarporation or other entity
organized under the laws of Japan), or to otharesfoffering or resale, directly or indirectly, Japan or to a resident of Japan,
except pursuant to an exemption from the registnatéquirements of, and otherwise in compliancémite FIEL and any other
applicable laws, regulations and ministerial guites of Japan.

Singapore

Neither this prospectus supplement nor the accoyipgmprospectus has been registered as a prospeitkuthe Monetary
Authority of Singapore. Accordingly, this prospex@and any other document or material in conneatiitim 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 subscriptiompurchase, whether directly or indirectly, togms in Singapore other than (i) to
an institutional investor under Section 274 of 8eeurities and Futures Act, Chapter 289 of Singaftbe “SFA"), (ii) to a relevant
person, or any person pursuant to Section 275@#g,in accordance with the conditions specifie8éation 275 of the SFA or
(iii) otherwise pursuant to, and in accordance i conditions of, any other applicable provisidnhe SFA.

Where the notes are subscribed or purchased uedto® 275 of the SFA by a relevant person whicliaksa corporation
(which is not an accredited investor) the sole hess of which is to hold investments and the estiae capital of which is owned
by one or more individuals, each of whom is an edited investor; or (b) a trust (where the trus$emot an accredited investor)
whose sole purpose is to hold investments and leabficiary is an accredited investor, shares, melbbes and units of shares and
debentures of that corporation or the beneficiarights and interest in that trust will not beriederable for six months after that
corporation or that trust has acquired the noteleuBSection 275 of the SFA except: (1) to an instihal investor under Section 274
of the SFA or to a relevant person, or any persosyant to Section 275(1A) of the SFA, and in adance with the conditions
specified in Section 275 of the SFA; (2) where nngideration is given for the transfer; or (3) Ipemation of law.

Mexico

The notes are concurrently being offered in Mexiaocsuant to a prospectus approved by the CNBV.rithes will be
registered with the Mexican National Securities iR&g maintained by the CNBV.
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Peru

The notes and the information contained in thispettus supplement have not been and will notdistezed with or approve
by the Peruvian Capital Markets Superintendeigypérintendencia del Mercado de Valgresthe Lima Stock Exchange.
Accordingly, the notes cannot be offered or solému, except if such offering is considered agiewffering under the securities
laws and regulations of Peru. The Peruvian seearitiarket law establishes, among others, that articplar offer may qualify as
private if it is directed exclusively to institutial investors. However, we have applied to registemotes with the Superintendency
of Banking, Insurance, and Private Pension FuSdgé€rintendencia de Bancos, Seguros y)ARBrder to offer and sell the notes in
private placement transactions addressed to Peringéitutional investors, such as Peruvian priyaasion funds.

Chile

Neither the issuer nor the notes are registeréltersecurities RegistrRegistro de Valorgor the Foreign Securities Registry
(Registro de Valores Extranjerpsf the Chilean Securities and Insurance CommisSaperintendencia de Valores y Seguros de
Chile) (“SVS”), or subject to the control and supervisiof the SVS. The notes may not be offered or sofdhile, directly or
indirectly, by means of a “Public Offer” (as defthender Chilean Securities Law (Law No 18,045 aglfations from the SVS of
the Republic of Chile)), and may only be offered anld to a limited number of purchasers pursuaatrivate offering within the
meaning of Article 4 of the Chilean Securities MatrRct (Ley de Mercado de ValoresChilean institutional investors (such as
banks, pension funds and insurance companiesgquired to comply with specific restrictions ratatito the purchase of the notes.

T+5 Settlement

We expect that delivery of the notes will be magdaiast payment therefor on or about the closing dpecified on the cover
page of this prospectus supplement, which is ftie iusiness day following the date hereof (thilesment cycle being referred to
“T+5"). Under Rule 15¢6-1 under the Exchange Aeflés in the secondary market generally are reqtorsdttle in three business

days, unless the parties to that trade expressgeagherwise. Accordingly, purchasers who wistiade notes on the date hereof or
the next succeeding U.S. business day will be requby virtue of the fact that the notes initialill settle in T+5, to specify an
alternate settlement cycle at the time of any draute to prevent a failed settlement and shouldwotheir own advisor.

Other Matters

The underwriters and their respective affiliategehangaged in, and may in the future engage irsimrent banking,
commercial banking, financial advisory and othansactions and matters in the ordinary course sifilbas with us and our
affiliates. They have received customary fees amdrgissions for these transactions.

In the ordinary course of their various businegwities, the underwriters and their respectivéliates may make or hold a
broad array of investments and actively trade dabtequity securities (or related derivative sei@s) and financial instruments
(including bank loans) for their own account andtfe accounts of their customers. Such investramissecurities activities may
involve securities and/or instruments of our conypanour affiliates. If any of the underwriterstbeir affiliates has a lending
relationship with us, certain of those underwritersheir affiliates may routinely hedge their dtezkposure to us consistent with
their customary risk management policies. Typicallyderwriters and their affiliates would hedgetsagposure by entering into
transactions which consist of either the purchdseealit default swaps or the creation of shortifoass in our securities, including
potentially the notes offered hereby. Any such itréefault swaps or short positions could adversdigct future trading prices of
the notes offered hereby. The underwriters and #féiiates may also make investment recommendatend/or publish or express
independent research views in respect of suchiiesusr instruments and may, at any time, holdesommend to clients that they
acquire, long or short positions in such securgies instruments.
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Each underwriter that is not a broker-dealer regést with the SEC will make any sales of noteh@UWnited States, or to
persons in the United States, solely through omaare registered broker-dealers in compliance WhighExchange Act and the rules
of the Financial Industry Regulatory Authority. BanBilbao Vizcaya Argentaria, S.A. will not be s&d notes in the United States
or to persons in the United States.

VALIDITY OF NOTES

The validity of the notes offered and sold in thifering will be passed upon for us by Cleary GettlSteen & Hamilton LLP,
our United States counsel, and for the underwrligrSimpson Thacher & Bartlett LLP, United Statearsel to the underwriters.
Certain matters of Mexican law relating to the so#gll 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 Américavi&.A.B. de C.V. appearing in its annual repamtForm 20-F for the
year ended December 31, 2011, and the effectiveridamérica Movil, S.A.B. de C.Vs internal control over 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 refgahereon, included therein, and incorporatedihdg reference. Such consolidated
financial statements are incorporated herein bgregfce in reliance upon such reports given on tkieoaty of such firm as experts
in accounting and auditing.

S-17



Table of Contents

PROSPECTUS

América Mévil, S.A.B. de C.V.

Debt Securities

Denominated and Payable in Mexican Pesos

We may from time to time offer debt securities damated and payable in Mexican pesos (the “MXN sitpursuant to this
prospectus. This prospectus describes some oktieral terms that may apply to the MXN notes aedggneral manner in which
they may be offered. The specific terms of eacles@af MXN notes will be described in a prospecupplement to this prospectus.

We may also concurrently offer MXN notes in Mexjmarsuant to a prospectus that will be subject @l by theComisién
Nacional Bancaria y de Valore(the Mexican National Banking and Securities Consinis, or “CNBV”). The MXN notes will be
registered with th®egistro Nacional de Valordthe “Mexican National Securities Registry”) maimed by the CNBV.

Unless we provide otherwise in the applicable peasjs supplement, the MXN notes will have the fsit@ general terms:

* The MXN notes will be our unsecured and unsubotduthabligations and will rank equally in right aiyment with all of
our other unsecured and unsubordinated

» The MXN notes will bear interest at a fixed or fiog rate. If the MXN notes bear interest at afilograte, the floating
interest rate formula will be based on one or n@ge rates plus or minus a fixed amount or mudiiphiy a specified
percentage

*  We will pay all amounts due on the MXN notes in bax pesos

Investment in the MXN notes involves risks. SeeRisk Factors’ beginning on page 5 of this
prospectus.

Neither the U.S. Securities and Exchange Commissidthe “SEC”) nor any state securities commission teapproved or
disapproved of these securities or determined if th 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 CNBV. THE TERMS AND CONDITIONS OF ANY OFFER OF MXN NOTES OUTSIDE OF MEXICO WILL BE
NOTIFIED TO THE CNBV FOR INFORMATION PURPOSES ONLY AND SUCH NOTICE WILL NOT CONSTITUTE A
CERTIFICATION AS TO THE INVESTMENT VALUE OF THE MXN  NOTES OR OUR SOLVENCY. THE
REGISTRATION OF THE MXN NOTES WITH THE MEXICAN NATI ONAL SECURITIES REGISTRY DOES NOT
IMPLY ANY CERTIFICATION AS TO THE INVESTMENT VALUE  OF THE MXN NOTES, OUR SOLVENCY OR THE
ACCURACY OF THE INFORMATION CONTAINED HEREIN, AND D OES NOT VALIDATE ANY ACT DONE IN
VIOLATION OF APPLICABLE LAWS.

November 27, 201
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We are responsible for the information contained irthis prospectus, any accompanying prospectus sugshent and the
documents incorporated by reference herein and thein. We have not authorized any person to give yaany other
information, and we take no responsibility for anyother information that others may give you. This document may only be
used where it is legal to sell the MXN notes. Yolhsuld not assume that the information contained irthis 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 MXN notes in any jursdiction where the offer is not permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertfattwe filed with the SEC using a “shet€gistration process. Under this sl
process, América Mévil, S.A.B. de C.V. may from ¢éio time offer debt securities.

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

This prospectus only provides a general descrigifdthe MXN notes. Each time we offer MXN notes, wil prepare a
prospectus supplement containing specific inforamatibout the particular offering and the spec#irts of the MXN notes. If any
information in the prospectus supplement, including changes in the terms of the MXN notes, isristgient with this prospectus,
you should rely on the information in the prospscupplement. We may also add, update or change iaformation contained i
this prospectus by means of a prospectus supplesnéntincorporating by reference information wle fivith the SEC. The
registration statement that we filed with the SBCllides exhibits that provide more detail on thétens discussed in this prospec

Before you invest in the MXN notes, you should r#g@d prospectus, any related prospectus suppleamehthe related exhibi
filed with the SEC, together with the additiondiormation described under the headings “Where Yan Eind More Information”
and“Incorporation of Certain Documents by Refere”



Table of Contents

IMPORTANT CURRENCY INFORMATION

You are required to pay for the purchase of the MXites in Mexican pesos. The agents or the undensrinay, in their
discretion and upon your request, arrange for tmeersion of your payment in U.S. dollars or anotharency into Mexican pesos
in order to facilitate the purchase of the MXN r®tall conversions will be made by the agents erdhderwriters at the applicable
exchange rate quoted by them in their absoluteetisn and on the terms that they may from timerne establish in accordance
with their regular foreign exchange practice. Ydll be responsible for paying all commissions aedd for any currency conversi
related to the purchase of the MXN notes.

We will make all payments on the MXN notes, inchglpayments of interest and the payment of prin@penaturity, in
Mexican pesos. Consequently, investors with aceotinatt cannot accept payments on the MXN noteséridéan pesos must
determine how to convert these payments into UbBard or another currency. Your financial insiibit may automatically convert
payments from Mexican pesos into U.S. dollars atlaer currency if you do not arrange for accountilifies denominated in
Mexican pesos. You will be responsible for payilig@ammissions and fees for any currency conversatgited to any payment on
the MXN notes.



Table of Contents

FORWARD-LOOKING STATEMENTS

Some of the information contained or incorporatgdeierence in this prospectus may constitute “BodMooking statements”
within the meaning of the safe harbor provision3loé Private Securities Litigation Reform Act of9B Although we have based
these forward-looking statements on our expectatan projections about future events, it is pdsshat actual events may differ
materially from our expectations. In many casesjnelide together with the forward-looking statetsethemselves a discussion of
factors that may cause actual events to differ foumforward-looking statements. Examples of fordvinoking statements include
the following:

. projections of operating revenues, net income )Jomst income (loss) per share, capital expendtinelebtedness levels,
dividends, capital structure or other financialrigeor ratios

. statements of our plans, objectives or goals, @inlythose relating to acquisitions, competiti@gulation and rate:
. statements about our future economic performantieadiof Mexico or other countries in which we ager

. competitive developments in the telecommunicatsettor in each of the markets where we operatetomhich we ma
expand;

. other factors and trends affecting the telecomnatitns industry generally and our financial coratitin particular; an
. statements of assumptions underlying the foregsiagements

We use words such as “believe,” “anticipate,” “pldiexpect,” “intend,” “target,” “estimate,” “projet,” “predict,” “forecast,”
“guideline,” “should” and other similar expressidasdentify forwardlooking statements, but they are not the only wayidentify

such statements.

” o« ” o« ” o« ” .

Forward-looking statements involve inherent riskd ancertainties. We caution you that a numbemgidrtant factors could
cause actual results to differ materially from ihens, objectives, expectations, estimates andtintes expressed in such forward-
looking statements. These factors, some of whieldecussed 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 incorporatechia prospectus by reference or a
prospectus supplement, include economic and pallitienditions and government policies in MexicoaBr or elsewhere, inflation
rates, exchange rates, regulatory developmentsddmgical improvements, customer demand and catigretSee “Where You
Can Find More Informationfor information about how to obtain a copy of theseuments. We caution you that the foregoingoli
factors is not exclusive and that other risks amckutainties may cause actual results to diffelenty from those in forward-
looking statements.

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

You should evaluate any statements made by ughtdif these important factors.
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AMERICA MOVIL

América Movil provides telecommunications serviage48 countries. América Mévil is the largest pami of wireless
communications services in Latin America, basethemnumber of subscribers, with the largest mashate in Mexico and the third-
largest market share in Brazil, in each case basdbe number of subscribers. América Mévil alss hmajor fixedline operations i
Mexico, Brazil and 12 other countries. As of Septen30, 2012, América Moévil had 255.9 million wisb subscribers and
62.8 million fixed revenue generating units in fkmaericas.

América Movil, S.A.B. de C.V. is sociedad anénima bursatil de capital varialolganized under the laws of Mexico with its

principal executive offices at Lago Zurich 245, fiid Telcel, Colonia Granada Ampliacion, DelegatMiguel Hidalgo, 11529,
México D.F., México. Our telephone number at thisation is (5255) 2581-4449.
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RISK FACTORS

We have set forth risk factors in our most recemtual report on Form 20-F, which is incorporatedgference in this
prospectus. We have also set forth below certadtitiathal risk factors that relate specifically tbee MXN notes. We may inclu
further risk factors in more recent reports on FoB-K incorporated in this prospectus by referenceinoa prospectus supplement.
You should carefully consider all these risk fastior addition to the other information presentedrarorporated by reference in this
prospectus

Risks Relating to the MXN Notes
Creditors of our subsidiaries will have priority @vthe holders of the MXN notes in claims to assktar subsidiaries

Our MXN notes will be obligations of América M6whd not any of our subsidiaries. We conduct sulisthnall of our
business and hold substantially all of our as$etsugh our subsidiaries. Claims of creditors of swinsidiaries, including trade
creditors and bank and other lenders, will haverijiyi over the holders of MXN notes in claims teeis of our subsidiaries. Our
ability to meet our obligations, including undee thiXN notes, will depend, in significant part, onr@eceipt of cash dividends,
advances and other payments from our subsidiaries.

All of our outstanding debt securities that wesaiad 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 MXN notes offénrethis prospectus with respect
to claims to the assets of Telcel.

Our obligations under the MXN notes would be cotecein the event of bankruptcy

Under Mexico’sLey de Concursos Mercantilélsaw on Mercantile Reorganization), if we were @eell bankrupt or in
concurso mercantilbankruptcy reorganization), our obligations unither MXN notes:

« would be converted from Mexican pesos into infla-adjusted units, cUnidades de Inversig;
» would be satisfied at the time claims of all owgditors are satisfiec

« would be subject to the outcome of, and prioritexognized in, the relevant proceedir

» would cease to accrue interest;

» would not be adjusted to take into account anyetgation of the Mexican peso against the U.S. doltaother currency
occurring after such declaratic

There may not be a liquid trading market

If an active market for our MXN notes does not depethe price of the MXN notes and the abilityadtiolder of MXN notes t
find a ready buyer will be adversely affected. Agsult, we cannot assure you as to the liquidigny trading market for the MXN
notes.

Risks Relating to Mexican Pesos as Currency of Paynts

There are risks inherent in investments in se@sitenominated and payable in Mexican pesos famastor whose home currency
is not Mexican pesos

You should consult your financial, legal and taxiadrs as to the specific risks of investing inwsgies that are denominated
and payable in a currency other than the curreftiyeocountry in which you are resident or in whyciu conduct your business. We
refer to the currency of your home country as ybwme currency.” For U.S. investors, the U.S. doll@uld be the home currency.
The MXN notes are not appropriate investmentsrfeestors who do not understand foreign currenchamxge risks.
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Any depreciation of the Mexican peso against yaumé currency will reduce the effective yield ont¥N notes in home curren
terms, and the amount payable at maturity may b tlean your investment in home country terms|tiegun a loss to you

Exchange rates between the Mexican peso and athemncies vary significantly from period to periddistorical exchange
rates are not necessarily indicative of future gearin rates and should not be relied upon asatideof future trends.

Exchange rates can be volatile and unpredictabilbe IMexican peso depreciates against your hormermcey, the effective
yield on the MXN notes, measured in your home awyewill be less than the interest rate on the Mixdtes, and the amou
payable on the MXN notes at maturity may be leas tour investment in home country terms, resuliting loss to you.
Depreciation of the Mexican peso against your hooreency could also adversely affect the markatevalf the MXN notes.

Mexican governmental policy and other factors caaddersely affect the exchange rate between thécktepeso and your hon
currency, which could adversely affect your investtiin the MXN notes

Mexican governmental policy or action could advirséfect the exchange rate between the Mexican pesd other currencie
which may, in turn, negatively affect the markelueaof the MXN notes as well as, in home currerayns, the yield on the MXN
notes and the amount payable on the MXN notes atritya Thus, a special risk in purchasing the MKbltes is that their liquidity,
trading value and amount payable could be affelsyeithe actions of sovereign governments that colifthge or interfere with
previously freely determined currency valuatiomsgtiuations in response to other market forcesthadnovement of currencies
across borders. There will be no offsetting adjesthor change made during the term of the MXN nitéke event that the
exchange rate between Mexican pesos and any aifrency should become fixed. Nor will there be affgetting adjustment or
change in the event of any devaluation or revadnatir imposition of exchange or other regulatorgtoals or taxes or in the event
other developments affecting the Mexican peso.

Exchange rate movements are also influenced sigmify from time to time by political or economiewelopments, and by
macroeconomic factors and speculative actionsaelet the Mexican peso or other currencies. Chaingib& exchange rate result
over time from the interaction of many factors dile or indirectly affecting economic and politicadnditions in Mexico and
elsewhere, including: (i) existing and expectedsatf inflation; (ii) existing and expected intaregte levels; (iii) levels of interest
rate and exchange rate volatility, which impactency bid/offer spreads; (iv) balance of paymeais} (v) the extent of
governmental surpluses or deficits in Mexico aralWhited States. All of these factors are in tansitive to the monetary, fiscal
and trade policies pursued by the governments ofiddeand the United States and other countries itapbto international trade
and finance. Fluctuations in the exchange ratesd®i the Mexican peso and your home currency cftédt the value of your
interest and principal payments measured in yoaréhourrency as well as the value of the MXN notethé secondary market.

Exchange controls could impair our ability to mada@yments or negatively affect payments on the Motsk

The Mexican government currently does not restaiat] for many years has not restricted, the riglatdity of Mexican or
foreign persons or entities to convert Mexican paato another currency or to transfer other cuiesout of Mexico. However, the
government could institute restrictive exchange patlicies or regulations which could result in apation of the Mexican peso
against your home currency, resulting in a redyeeld to holders of the MXN notes, a possible loasyour investment in the MXN
notes and a possible decline in the market valubeoMXN notes. In addition, any restrictive excpartontrols could impair our
ability to make payments on the MXN notes in acaoa® with the terms of the MXN notes.
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USE OF PROCEEDS

Unless otherwise provided in the applicable prospesupplement, we intend to use the net proceedsthe sale of the MXN
notes for general corporate purposes.
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DESCRIPTION OF MXN NOTES

Unless otherwise specified in the applicable progmesupplement, the MXN notes will be issued ursdease indenture, dated
as of June 28, 2012 (the “base indenture”), ang@lsupental indentures relating to particular seoie8IXN notes (collectively, the
“indenture”). The indenture is an agreement amongdhes Bank of New York Mellon, as trustee, and ather applicable party

thereto.

The following section summarizes the material tetihat are common to all series of MXN notes issogdmérica Movil
under the indenture, unless otherwise indicatetignsection or in the prospectus supplement rejat a particular series of MXN
notes. We will describe the particular terms ofreseries of MXN notes in a prospectus supplemetitisoprospectus.

Because this section is a summary, it does notitbesevery aspect of the MXN notes and the indentlihis summary is
subject to and qualified in its entirety by refezerto all the provisions of the indenture, inclgdthe definition of various terms used
in the indenture. For example, we describe the megarfor only the more important terms that haverbgiven special meanings in
the indenture. We also include references in phesgs to some sections of the base indenture.

The indenture and the documents relating to eaddssef MXN notes will together contain the fulbla text of the matters
summarized in this section. We have filed a copthefbase indenture with the SEC as an exhiblieaégistration statement of
which this prospectus forms a part. We will filegpy of the supplemental indentures relating tdi@aar series of MXN notes with
the SEC. Upon request, we will provide you withopy of the indenture. See “Where You Can Find Mofermation” for
information concerning how to obtain a copy.

In this section, references to “we,” “us” and “oarkt to América Moévil, S.A.B. de C.V. only and dd imelude our subsidiarir
or affiliates. References to “holders” mean thos®Wwave MXN notes registered in their names orbtiaks that we or the trustee
maintain for this purpose, and not those who owrekieial interests in MXN notes issued in book-griarm or in MXN notes
registered in street name. Owners of beneficiaradts in MXN notes should refer to “Form of MXNtdls, Clearing and
Settlement.”

The MXN notes will be issued in one or more serig® following discussion of provisions of the MXtes, including,
among others, the discussion of provisions desdnilmeler “—Optional Redemption,” “—Defaults, Remed#&nd Waiver of
Defaults,” “—Modification and Waiver” and “—Defeasee,” applies to individual series of MXN notes.

General
Trustee
The trustee has the following two main roles:

» First, the trustee can enforce your rights agaisst we default in respect of the MXN notes. Thare some limitations «
the extent to which the trustee acts on your behdidfch we describe under “—Defaults, Remedies\AMadver of
Defaults”

* Second, the trustee performs administrative ddibiess, such as making interest payments and sgmditices to holders
of MXN notes.
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Ranking of the MXN Not¢

We are a holding company and our principal asgetsleares that we hold in our subsidiaries. Our MXites will not be
secured by any of our assets or properties. Aswdtrédy owning the MXN notes, you will be one afrainsecured creditors. The
MXN notes will not be subordinated to any of ounetunsecured debt obligations. In the event afrkiuptcy or liquidation
proceeding against us, the MXN notes would rankaéygin right of payment with all our other unseedrand unsubordinated debt.

The MXN notes will not be guaranteed by any of subsidiaries. Claims of creditors of our subsidigrincluding trade
creditors and bank and other lenders, will haverijtyi over the holders of the MXN notes in claimsasssets of our subsidiaries.

All of our outstanding debt securities that wesued in the Mexican and international markets thhomid-September 2011
are unconditionally guaranteed by Telcel. Accorflinthe holders of those outstanding debt secgriti¢l have priority over the
holders of the MXN notes with respect to claimshte assets of Telcel.

Stated Maturity and Maturity

The day on which the principal amount of the MXNewis scheduled to become due is called the tstatdurity” of the
principal. The principal may become due beforestia¢ed maturity by reason of redemption or acceterafter a default. The day
on which the principal actually becomes due, whetii¢he stated maturity or earlier, is called‘taturity” of the principal.

We also use the terms “stated maturity” and “matuto refer to the dates when interest paymentobee due. For example,
we may refer to a regular interest payment datenvelmeinstallment of interest is scheduled to becduoeeas the “stated maturity” of
that installment. When we refer to the “stated migtuor the “maturity” of the MXN notes without ggifying a particular payment,
we mean the stated maturity or maturity, as the ocaasy be, of the principal.

Payments of Intere:

The MXN notes will bear interest at a fixed or fiog rate. If the MXN notes bear interest at atilogirate, the floating interest
rate formula will be based on one or more bases f@ites or minus a fixed amount or multiplied bypadfied percentage.

Form and Denomination

The MXN notes will be issued only in registerednfiorithout coupons and in minimum denominations ©2R00,000
principal amount and integral multiples of Ps.10,00excess thereof, unless otherwise specifigddrapplicable prospectus
supplement(Section 302)

Except in limited circumstances, the MXN notes Wil issued in the form of global debt securitiee 3-orm of MXN Notes,
Clearing and Settlement.”

Further Issue:

Unless otherwise specified in the applicable progmesupplement, we reserve the right, from timeéme without the consent
of holders of the MXN notes, to issue additional NIX¥otes on terms and conditions identical to thafgbe previously issued MXN
notes of a series (except for issue date, issge prid the date from which interest will accrue, énapplicable, first be paid), which
additional MXN notes will increase the aggregateg@pal amount of, and will be consolidated andrfa single series with, the
MXN notes of that seriegSection 203)
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Payment Provisions
Payment of Purchase Price

You are required to pay for the purchase of MXNesah Mexican pesos. The agents or the underwritess in their
discretion and upon your request, arrange for tmeersion of a payment in U.S. dollars or anotherency into Mexican pesos in
order to facilitate the purchase of MXN notes. édhversions will be made by the agents or the wmdkers at the applicable
exchange rate quoted by them in their absoluteetisn and on the terms that they may from timerne establish in accordance
with their regular foreign exchange practice. Ydll be responsible for paying all commissions aedd for any currency conversi
related to the purchase of MXN notes.

Currency of Payments

We will pay principal, interest, additional intetesmd any other amounts due in respect of the M¥tésin Mexican pesos.
Investors with accounts that cannot accept paynmnthe MXN notes in Mexican pesos must determine to convert these
payments into U.S. dollars or another currency.rfmancial institution may automatically convegyments from Mexican pesos
into U.S. dollars or another currency if you do aotange for Mexican pesos denominated accouriti@gi You will be responsible
for paying all commissions and fees related to@myency conversion with respect to any paymertherMXN notes.

Payments on MXN Notes

We will pay interest on the MXN notes on the ingtngayment dates stated in the applicable prospscioplement and at
maturity. Each payment of interest due on an istgpayment date or at maturity will include intérascrued from and including the
last date to which interest has been paid or madiable for payment, or from the issue date, li@bas been paid or made
available for payment, to but excluding the reléy@ayment date.

For interest due on MXN notes on an interest payrdate, we will pay the interest to the holder inose name the MXN not
are registered at the close of business on thdaregacord date relating to the interest paymetg.dgor interest due at maturity but
on a day that is not an interest payment date, iVg@ay the interest to the person or entity eatitto receive the principal of the
MXN note. For principal due on MXN notes at matyrive will pay the amount to the holder of the MXiites against surrender of
the MXN notes at the proper place of payméaection 306)

Unless otherwise specified in the applicable prosmesupplement, we will compute interest on MXNesdearing interest a
fixed rate on the basis of the actual number osdhying the relevant interest period and a 360yday.

The regular record dates relating to the interagtreent dates for any series of MXN notes will biefegh in the applicable
prospectus supplement.

Payments on Global MXN Notes. For MXN notes issued in global form, we will makayments on the MXN notes in
accordance with the applicable procedures of tippsitary as in effect from time to tim&ection 1002Ynder those procedures, !
will make payments directly to the depositary,temiominee, and not to any indirect holders who bemeficial interests in a global
MXN note. An indirect holder’s right to receive g@®payments will be governed by the rules and ipexcbf the depositary and its
participants.

Payments on Certificated MXN Notes. For MXN notes issued in certificated form, we vgdly interest that is due on an interest
payment date by check mailed on the interest paydete to the holder at the holder’s address shmwthe trustee’s records as of
the close of business on the regular record dateywe will make all other payments by check togghging agent described below,
against surrender of the MXN note. All paymentshgck may be made in nedtéy funds, that is, funds that become availablthe
day after the check is
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cashed. If we issue MXN notes in certificated foholders of MXN notes in certificated form will ladle to receive payments of
principal and interest on their MXN notes at thioef of our paying agent maintained in New YorkyC{Sections 202 and 306)

Payment When Offices Are Clos

If any payment is due on a MXN note on a day thatat a business day, we will make the paymenherlay that is the next
business day. Payments postponed to the next Isgsilag in this situation will be treated underitidenture as if they were made
the original due date. Postponement of this kindmat result in a default under the MXN notes loe indenture, and no interest will
accrue on the postponed amount from the originaldiie to the next day that is a business day.

“Business day” means any day that is (a) not SaguRlanday or any other day on which banking ingths in London, New

York City or Mexico City generally are authorizedabligated by law, regulation or executive ordeclose and (b) a day on which
banks and financial institutions in Mexico are op@nbusiness with the general publiection 101)

Paying Agents

If we issue MXN notes in certificated form, we meypoint one or more financial institutions to asbar paying agents, at
whose designated offices the MXN notes may be sdeed for payment at their maturity. We may adglace or terminate paying
agents from time to timgarovidedthat if any MXN notes are issued in certificatechipso long as such MXN notes are outstanding,
we will maintain a paying agent in New York City.&hhay also choose to act as our own paying agatiallly, we have appointed
the trustee, at its corporate trust office in NewrkfCity, as a paying agent. We must notify yowlafinges 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
a holder will be repaid to us. After that two-y@ariod, the holder may look only to us for paymamd not to the trustee, any paying
agent or anyone els¢gSection 1003)

Payment of Additional Interest

We are required by Mexican law to deduct Mexicathalding taxes from payments of interest to had#rMXN notes who
are not residents of Mexico for tax purposes asrie=d under “Taxation—Mexican Tax Considerations.”

We will pay to holders of the MXN notes all addital interest that may be necessary so that evényayenent of interest or
principal or premium to the holder will not be leéhan the amount provided for in the MXN notes.ri#&f payment, we mean the
amount that we or our paying agent will pay thedkolafter deducting or withholding an amount foooraccount of any present or
future taxes, duties, assessments or other govetahreharges imposed or levied with respect to pagiment by a Mexican taxing
authority.

Our obligation to pay additional interest is, howewsubject to several important exceptions. Wénel pay additional interest
to or on behalf of any holder or beneficial owrmrto the trustee, for or on account of any offtilowing:

* any taxes, duties, assessments or other governingcaatges imposed solely because at any time themrewas a
connection between the holder and Mexico (othan tha mere receipt of a payment or the ownershhmtaing of a
MXN note);
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* any taxes, duties, assessments or other governinclatges imposed solely because the holder ootdrer person fails
comply with any certification, identification ortar reporting requirement concerning the natiopalésidence, identity
or connection with Mexico of the holder or any bezial owner of the MXN note if compliance is reged by law,
regulation or by an applicable income tax treatwkich Mexico is a party, as a precondition to egéan from, or
reduction in the rate of, the tax, assessmenth@mra@overnmental charge and we have given the reolddeast 30
calendar days’ notice prior to the first paymertedaith respect to which such certification, idénstion or reporting
requirement is required to the effect that holdetsbe required to provide such information andndification;

» any taxes, duties, assessments or other governincbatges with respect to a MXN note presentegp&yment more than
15 days after the date on which the payment bechrmand payable or the date on which payment thereoly
provided for and notice thereof given to holderkichever occurs later, except to the extent thahthlders of such MXN
note would have been entitled to such additionarést on presenting such MXN note for paymentrondate during
such 1-day period:

e any estate, inheritance, gift or other similar @ssessment or other governmental charge imposbdesgpect to the MX
notes;

* any tax, duty, assessment or other governmentafjelpayable otherwise than by deduction or withingidrom payment
on the MXN notes

e any payment on a MXN note to a holder that is adidry or partnership or a person other than the fseneficial owner ¢
any such payment, to the extent that a beneficasettlor with respect to such fiduciary, a memtfesuch a partnership
or the beneficial owner of the payment would natéhbeen entitled to the additional interest hadoibreeficiary, settlor,
member or beneficial owner been the holder of 43N note;

e any taxes, duties, assessments or other governincbatges that are imposed on a payment to anithdiland are
required to be made pursuant to European Coungdiciive 2003/48/EC on the taxation of savings ine@nany other
directive implementing the conclusions of the EC®Elouncil meetings of November 26 and 27, 2000 ebdter 13,
2001, and January 21, 2003, or any law or agreeimgiémenting or complying with, or introduced irder to conform
to, such a directive; ar

» any combination of the items in the bullet poirtteee.(Section 100¢

The limitations on our obligations to pay additibmaerest described in the second bullet pointvabwill not apply if the
provision of information, documentation or otherdence described in the applicable bullet point Mtdae materially more onerous,
in form, in procedure or in the substance of infation disclosed, to a holder or beneficial ownea &iXN note, taking into account
any relevant differences between U.S. and Mexiaan fegulation or administrative practice, than pamble information or other
reporting requirements imposed under U.S. tax laelding the United States/Mexico Income Tax Tygategulations (including
proposed regulations) and administrative prac{gection 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 additioirgerest described in the second
bullet point above also will not apply unless (@@ provision of the information, documentation tites evidence described in the
applicable bullet point is expressly required by #pplicable Mexican regulations, (b) we cannoaiobthe information,
documentation or other evidence necessary to comifiythe applicable Mexican regulations on our dimough reasonable
diligence and (c) we otherwise would meet the nesguents for application of the applicable Mexicagulations.

In addition, the limitation described in the secdmdlet point above does not require that any perseluding any non-
Mexican pension fund, retirement fund or finanaietitution, register with the Ministry of Finanead Public Creditecretaria de
Hacienda y Crédito Publi¢) to establish eligibility for an exemption front, @ reduction of, Mexican withholding tax.
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We will remit the full amount of any Mexican taxeghheld to the applicable Mexican taxing authestin accordance with
applicable law. We will also provide the trustee¢hwdocumentation satisfactory to the trustee evigenthe payment of Mexican
taxes in respect of which we have paid any additiorierest. We will provide copies of such docutaéon to the holders of the
MXN notes or the relevant paying agent upon req8sttion 1009(a))

In the event that additional interest actually paith respect to the MXN notes pursuant to the gdéog paragraphs is based
rates of deduction or withholding of withholdings in excess of the appropriate rate applicabiegdiolder of such MXN notes,
and as a result thereof such holder is entitledake a claim for a refund or credit of such exdes® the authority imposing such
withholding tax, then such holder shall, by acagptuch MXN notes, be deemed to have assigned-amsférred all right, title and
interest to any such claim for a refund or creflguch excess to us. However, by making such assgh the holder makes no
representation or warranty that we will be entitledeceive such claim for a refund or credit amzlirs no other obligation with
respect theretqSection 1009(d))

Any reference in this prospectus, the base indepany applicable supplemental indenture or the M¥kés to principal,
premium, if any, interest or any other amount p#yabrespect of the MXN notes by us will be deeratsb to refer to any
additional interest that may be payable with respethat amount under the obligations referrehtihis subsection(Section 1009

(€))

Optional Redemption

We will not be permitted to redeem the MXN notefobe their stated maturity, except as set forttolwelThe MXN notes will
not be entitled to the benefit of any sinking funcheaning that we will not deposit money on a reghésis into any separate
account to repay your MXN notes. In addition, yall mot be entitled to require us to repurchasenydXN notes from you before
the stated maturitySection 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 MXN notes of any series from time toetiat the redemption price set forth in the applearospectus supplement. If
the MXN notes of a series are redeemable only @fter a specified date or upon the satisfactioadufitional conditions, the
prospectus supplement will specify the date or rilesthe conditions. In each case we will also paly accrued and unpaid interest,
if any, through the redemption date. MXN notes witip bearing interest on the redemption date, &yeu do not collect your
money.(Sections 301, 1101 and 1104)

Redemption for Taxation Reasc

If, as a result of any amendment to, or changthim)aws (or any rules or regulations thereundeljexico or any political
subdivision or taxing authority thereof or therafifecting taxation, or any amendment to or changani official interpretation or
application of such laws, rules or regulations,shtimendment to or change of such laws, rulesgulagons becomes effective on
or after the date on which the MXN notes of anyeseare issued, we would be obligated, after takinch measures as we may
consider reasonable to avoid this requirementatogulditional interest in excess of the additiongdrest attributable to a Mexican
withholding tax rate of 4.9% with respect to the MXotes of that series (see “—Payment of Additidntérest” and “Taxation—
Mexican Tax Considerations”), then, at our optialh, but not less than all, of the MXN notes ofttaries may be redeemed at any
time on giving not less than 30 nor more than 6@daotice, at a redemption price equal to 100%hefoutstanding principal
amount of the MXN notes being redeemed, plus acdcamel unpaid interest, any premium applicable énddse of a redemption
prior to maturity and any additional interest daereon up to but not including the date of redeompfrovided howevey that (1) nc
notice of redemption for tax reasons may be givatier than 90 days prior to the earliest date diictvwe would be obligated to
pay such additional interest if a payment on theNvixotes of that series were then due and (2) airtteesuch notice of redemption
is given such obligation to pay such additionagiest remains in effeqiSection 1101(c))

13



Table of Contents

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

» a certificate signed by one of our duly authorizegkesentatives stating that we are entitled tecéthe redemption and
setting forth a statement of facts showing thatcitreditions precedent to our right of redemptiontéxation reasons have
occurred; ant

« an opinion of Mexican legal counsel (which may e @counsel) of recognized standing to the effeat tie have or will
become obligated to pay such additional interest i@sult of such change or amendm(Section 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 MXN namains outstanding.
These covenants restrict our ability and the ahiftthese subsidiaries to enter into certain @atisns. However, these covenants
not limit our ability to incur indebtedness or raguws to comply with financial ratios or to maiintapecified levels of net worth or
liquidity.

Limitation on Liens

We may not, and we may not allow any of our restdsubsidiaries to, create, incur, issue or asanydiens on our restricted
property to secure debt where the debt secureddlylgens, plus the aggregate amount of our attlide debt and that of our
restricted subsidiaries in respect of sale anceleack transactions, would exceed an amount eqaal &mgregate of 15% of our
Consolidated Net Tangible Assets unless we seber®XN notes equally with, or prior to, the debtwed by such liens. This
restriction will not, however, apply to the follong:

» liens on restricted property acquired and existindhe date the property was acquired or arisiteg atich acquisition
pursuant to contractual commitments entered intar po such acquisitior

» liens on any restricted property securing debtirezlior assumed for the purpose of financing itelpase price or the cc
of its construction, improvement or repgrpvidedthat such lien attaches to the restricted propeittyin 12 months of it
acquisition or the completion of its constructianprovement or repair and does not attach to angraestricted propert

» liens existing on any restricted property of amstrieted subsidiary prior to the time that the riestd subsidiary became a
subsidiary of ours or liens arising after that tiomeler contractual commitments entered into poartd not in
contemplation of that ever

« liens on any restricted property securing debt olmed subsidiary of ours to us or to another ofsubrsidiaries; an

» liens arising out of the refinancing, extensiomawal or refunding of any debt described aboveyigeal that the
aggregate principal amount of such debt is noeiased and such lien does not extend to any adalitiestricted propert
(Section 100¢

“Consolidated Net Tangible Assets” means total datesed assets less (1) all current liabilitie9, 42 goodwill, (3) all trade

names, trademarks, patents and other intellectogkpty assets and (4) all licenses, each as gbhtdo our most recent consolidated
balance sheet and computed in accordance witmbtienal Financial Reporting Standards (“IFR$3ection 101)

“Restricted property” means (1) any exchange amgtnégsion equipment, switches, cellular base statimicrocells, local
links, repeaters and related facilities, whethenegvas of the date of the indenture or acquirest #iat date, used in connection v
the provision of telecommunications services in Mexincluding any land, buildings, structures arlder equipment or fixtures that
constitute any such facility, owned by us or owtrieted subsidiaries and (2) any share of capitadk of any restricted subsidiary.
(Section 101)
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“Restricted subsidiaries” means our subsidiariesava restricted propertySection 101)

Limitation on Sales and Leasebai

We may not, and we may not allow any of our resdcesubsidiaries to, enter into any sale and leadetvansaction without
effectively providing that the MXN notes will beaaed equally and ratably with or prior to the satel leaseback transaction,
unless:

« the aggregate principal amount of all debt thestanding that is secured by any lien on any reettiproperty that does
not ratably secure the MXN notes (excluding anyseat indebtedness permitted under “—Limitation éenk”) plus the
aggregate amount of our attributable debt andtthiéwatable debt of our restricted subsidiariesaspect of sale and
leaseback transactions then outstanding (otherghgisale and leaseback transaction permitted uhdédollowing bullet
point) would not exceed an amount equal to 15%uof@onsolidated Net Tangible Assets

» we or one of our restricted subsidiaries, withirmi@nths of the sale and leaseback transactione i@ti amount of our
secured debt which is not subordinate to the MXM&dn an amount equal to the greater of (1) theroeeeds of the si
or transfer of the property or other assets thattae subject of the sale and leaseback transamtidf2) the fair market
value of the restricted property leas(Section 100¢

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

“Attributable debt” means, with respect to any salé leaseback transaction, the lesser of (1) thenfrket value of the asset
subject to such transaction and (2) the presengyaliscounted at a rate per annum equal to ticeutis rate of a capital lease
obligation with a like term in accordance with IFR®the obligations of the lessee for net rengaiments (excluding amounts on
account of maintenance and repairs, insurances tassessments and similar charges and contirg@s) during the term of the
lease(Section 101)

Limitation on Sale of Capital Stock of Tel

We may not, and we may not allow any of our sulbsids to, sell, transfer or otherwise dispose gfsirares of capital stock of
Telcel if following such sale, transfer or disp@sitwe would own, directly or indirectly, less thé) 50% of the voting power of all
of the shares of capital stock of Telcel and (2o5df all of the shares of capital stock of Tel¢8lection 1007)

Provision of Informatior

We will furnish the trustee with copies of our aahteport and the information, documents and otbports that we are
required to file with the SEC pursuant to Secti@mot 15(d) of the U.S. Securities Exchange Act@34, as amended (the
“Exchange Act”), including our annual reports onR@0-F and reports on Form 6-K, within 15 daysrafte file them with the
SEC. In addition, we will make the same informatidacuments and other reports available, at ouersg, to holders who so
request in writing(Section 1005)

In the event that, in the future, we are not rezplitio file such information, documents or otheworéppursuant to Section 13 or
15(d) of the Exchange Act, we will furnish on ageaably prompt basis to the trustee and holderssehequest in writing,
substantially the same financial and other inforamathat we would be required to include and fileh annual report on Form 20-F
and reports on Form 6-KSection 1005)

If we become aware that a default or event of defawan event that with notice or the lapse ofeimould be an event of
default has occurred and is continuing, as the wasebe, we will deliver a certificate to the teesidescribing the details thereof and
the action we are taking or propose to tglsection 1004)
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Merger, Consolidation or Sale of Assets

We may not consolidate with or merge into any offenson 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 toala@tae with or merge into us,
unless all of the following conditions are met:

« if we are not the successor person in the trarmgdtie successor is organized and validly exigiimger the laws of
Mexico or the United States or any political sulislon thereof and expressly assumes our obligatioaer the MXN
notes or the indentur

« immediately after the transaction, no default urthlerMXN notes has occurred and is continuing.tRi@r purpose,
“default under the MXN notesheans an event of default or an event that woulanbevent of default with respect to
MXN notes if the requirements for giving us defendtice and for our default having to continuedmpecific period of
time were disregarded. S*—Defaults, Remedies and Waiver of Defa”; and

» we have delivered to the trustee an officer’s fiedie and opinion of counsel, each stating, amathgr things, that the
transaction complies with the indentu(Section 801

If the conditions described above are satisfiedwillenot have to obtain the approval of the hokler order to merge or
consolidate or to sell or otherwise dispose offmoperties and assets substantially as an entireaddition, these conditions will
apply only if we wish to merge into or consolidatih another person or sell or otherwise disposalladr substantially all of our
assets and properties. We will not need to satigfge conditions if we enter into other types afgactions, including any
transaction in which we acquire the stock or assetsother person, any transaction that involvelsamge of control of our
company, but in which we do not merge or consafidahd any transaction in which we sell or otheevdispose of less than
substantially all our assets.

Defaults, Remedies and Waiver of Defaults

You will have special rights if an event of defawlth respect to the MXN notes you hold occurs snaot cured, as described
below.

Events of Defau
Each of the following will be an “event of defaultiith respect to the MXN notes of any series:
« we fail to pay interest on any MXN note of thatieswithin 30 days after its due da
« we fail to pay the principal or premium, if any,arfy MXN note of that series on its due di

* we remain in breach of any covenant in the indentor the benefit of holders of the MXN notes ddttseries for 60 days
after we receive a notice of default (sent by thstee or the holders of not less than 25% in pai@mount of the MXN
notes of that series) stating that we are in brg

» we or Telcel experience a default or event of defander any instrument relating to debt havingaggregate principal
amount exceeding U.S.$50 million (or its equivalenther currencies) that constitutes a failurpag principal or
interest when due or results in the acceleratigh®tebt prior to its maturit

« afinal judgment is rendered against us or Teltaln aggregate amount in excess of U.S.$50 milboiits equivalent in
other currencies) that is not discharged or boralédll within 30 days; ol

« we or Telcel file for bankruptcy, or other eventdankruptcy, insolvency or reorganization or sanproceedings occur
relating to us or Telce
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Remedies Upon Event of Defe

If an event of default with respect to the MXN reoté any series occurs and is not cured or waithedfrustee, at the written
request of holders of not less than 25% in princpaount of the MXN notes of that series, may decthe entire principal amount
of all the MXN notes of that series to be due aagagble immediately, and upon any such declaratierptincipal, any accrued
interest and any additional interest shall becooeeahd payable. If, however, an event of defawdurxbecause of a bankruptcy,
insolvency or reorganization relating to us or E&lthe entire principal amount of all the MXN netf that series and any accrued
interest and any additional interest will be autticadly accelerated, without any action by the teesor any holder and any princij
interest or additional interest will become immeelyadue and payabléSection 502)

Each of the situations described in the precedarggraph is called an acceleration of the matofithe MXN notes. If the
maturity of the MXN notes of any series is accdkniaand a judgment for payment has not yet beexiredat, the holders of a
majority in aggregate principal amount of the MXbtes of that series may cancel the acceleratioalféhe MXN notes of that
series, provided that all amounts then due (othem amounts due solely because of such accelératoe been paid and all other
defaults with respect to the MXN notes of thateghave been cured or waivé8ection 502)

If any event of default occurs, the trustee wilNd@apecial duties. In that situation, the trustdebe obligated to use those of
rights and powers under the indenture, and tohessame degree of care and skill in doing so,almatident person would use under
the circumstances in conducting his or her owniraffa

Except as described in the prior paragraph, tredeuis not required to take any action underrtteriture at the request of any
holders unless the holders offer the trustee redderprotection, known as an indemnity, from expsrend liability. If the trustee
receives an indemnity that is reasonably satisfpdtoit, the holders of a majority in principal aomt of the MXN notes of any
series may direct the time, method and place oflgcting any lawsuit or other formal legal actioelsag any remedy available to
the trustee. These majority holders may also ditectrustee in performing any other action untleribdenture with respect to the
MXN notes of that seriegSections 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 MXN nodésiny series, the following must occur:

* you must give the trustee written notice that aen¢wf default has occurred and the event of defad not been cured
waived,;

» the holders of not less than 25% in principal amadfinthe MXN notes of that series must make a emittequest that the
trustee take action with respect to the MXN notethat series because of the default and theyherdtolders must offer
to the trustee indemnity reasonably satisfactohéotrustee against the cost and other liabilifetsking that actior

» the trustee must not have taken action for 60 détgs the above steps have been taken

» during those 60 days, the holders of a majoritgrincipal amount of the MXN notes of that seriesstmot have given tr
trustee directions that are inconsistent with thigéen request of the holders of not less than 25#rincipal amount of
the MXN notes of that serie(Section 507

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

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

The holders of not less than a majority in printgraount of the MXN notes of any series may waiyast default for all the
MXN notes of that series. If this happens, the diéfaill be treated as if it had been cured. No oar waive a payment default on
any MXN note, however, without the approval of ffegticular holder of that MXN notéSection 513)

Modification and Waiver
There are three types of changes we can make indbature and the outstanding MXN notes undeirttienture.

Changes Requiring Each Holder’s Approval
The following changes cannot be made without th@@ml of each holder of an outstanding MXN noteeted by the chang
» achange in the stated maturity of any principahterest payment on a MXN not
e areduction in the principal amount, the interest or the redemption price for a MXN nc
» achange in the obligation to pay additional irgé!
» achange in the currency of any payment on a MXté nther than as permitted by the MXN n¢
e achange in the place of any payment on a MXN r
» an impairment of the hold's right to sue for payment of any amount due oMXdN note;

e areduction in the percentage in principal amotith® MXN notes of any series needed to changénthenture or the
outstanding MXN notes of such series under therinde; anc

« areduction in the percentage in principal amotith® MXN notes of any series needed to waive aungiance with the
indenture or to waive defaull(Section 90z

Changes Not Requiring Approval

Some changes will not require the approval of hsldé MXN notes. These changes are limited to $jpddnds of changes,
like the addition of covenants, events of defaukecurity, and other clarifications and changes would not adversely affect the
holders of outstanding MXN notes under the indentnrany material respe¢Section 901)

Changes Requiring Majority Approval

Any other change to the indenture or the MXN nateany series will be required to be approved leyhblders of a majority i
principal amount of the MXN notes of the seriegaféd by the change or waiver. The required approuat be given by written
consent(Section 902)

The same majority approval will be required fota®btain a waiver of any of our covenants in tigeinture. 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 holdgpprove a waiver of a covenant, we will not haveamply with it. The holders,
however, cannot approve a waiver of any provisioa particular MXN note or the indenture, as ieaf§ that MXN note, that we
cannot change without the approval of the holdehaf MXN note as described under in “—Changes RemuEach Holder's
Approval,” unless that holder approves the wai{®ection 1011)

Book-entry and other indirect holders should cornihdir banks or brokers for information on how ap@l may be granted or
denied if we seek to change the indenture or thé\Niétes or request a waiver.
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Defeasance

We may, at our option, elect to terminate (1) &lbor obligations with respect to the MXN notesaoly series (“legal
defeasance”), except for certain obligations, iditig those regarding any trust established forasfece and obligations relating to
the transfer and exchange of the MXN notes, thiacement of mutilated, destroyed, lost or stolenNVixotes and the maintenance
of agencies with respect to the MXN no(8gctions 1201 and 1208) (2) our obligations under the covenants in tigenture, so
that any failure to comply with such obligationdlwit constitute an event of default (“covenanfedsance”)n respect of the MXP
notes of that serigSections 1201 and 1203h order to exercise either legal defeasanc@werant defeasance, we must irrevoc
deposit with the trustee Mexican pesos, governmokligations of the Mexican government, Mexican goveental agency or
Mexican central bank or any combination thereofunh amounts as will be sufficient to pay the @pal, premium, if any, and
interest (including additional interest) in respetthe outstanding MXN notes of the affected sede the maturity date, and com,
with certain other conditions, including, withoimltation, the delivery of opinions of counsel asspecified tax and other matters.
(Sections 1201, 1204 and 1205)

If we elect either legal defeasance or covenargateince with respect to any MXN note of any sewesnust so elect it with
respect to all of the MXN notes of that seri€&edtion 1201)

Special Rules for Actions by Holders

When holders take any action under the indentweh as giving a notice of default, declaring areteration, approving any
change or waiver or giving the trustee an instamtive will apply the following rules.

Only Outstanding MXN notes are Eligible for ActimnHolders

Only holders of outstanding MXN notes will be elitg to vote or participate in any action by holdénsaddition, we will cour
only outstanding MXN notes in determining whether various percentage requirements for votinglkinggaction have been met.
For these purposes, a MXN note will not be “outdiag” if it has been surrendered for cancellatioiif e have deposited or set
aside, in trust for its holder, money for its payrer redemption(Section 101)

Determining Record Dates for Action by Hold

We will generally be entitled to set any day as@ord date for the purpose of determining the heltheat are entitled to take
action under the indenture. In some limited circtamses, only the trustee will be entitled to setcord date for action by holders. If
we or the trustee set a record date for an appmvather action to be taken by holders, that wotaction may be taken only by
persons or entities who are holders on the recatel @d 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 lengthis period from time to time. This
period, however, may not extend beyond the 180¢rafter the record date for the action. In additiatord dates for any global
MXN note may be set in accordance with proceduséabdished by the depositary from time to tirf&ection 104)

Transfer Agents

We may appoint one or more transfer agents, at &tesignated offices any MXN notes in certificafi@un may be transferre
or exchanged and also surrendered before paymerade at maturity. Initially, we have appointed thestee, at its corporate trust
office in New York City, as transfer agent. We nadso choose to act as our own transfer agent. W& nutify you of changes in
the transfer agent as described under “—Noticésvelissue MXN notes in certificated form, holdefdMXN notes in certificated
form will be able to transfer their MXN notes, ithale or in part, by surrendering the MXN noteshvatduly completed form of
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transfer, for registration of transfer at the daffimf our transfer agent in New York City. We wititrcharge any fee for the registrat
or transfer or exchange, except that we may reqo@@ayment of a sum sufficient to cover any ayalie tax or other governmen
charge payable in connection with the trangf@ections 304 and 1002)

Notices

As long as we issue MXN notes in global form, nesito be given to holders will be given to EurocBank S.A./N.V.
(“Euroclear”) and Clearstream Banking, société gnom (“Clearstream”), in accordance with their apglile policies as in effect
from time to time. If we issue MXN notes in certdited form, notices to be given to holders wilkkat by mail to the respective
addresses of the holders as they appear in thedtssecords, and will be deemed given when mafigekction 106)

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

Governing Law

The indenture and the MXN notes will be governeddnd construed in accordance with, the laws oftlagée of New York,
United States of AmericgSection 113)

Submission to Jurisdiction

In connection with any legal action or proceedirigiag out of or relating to the MXN notes or tmglénture (subject to the
exceptions described below), we have:

» submitted to the jurisdiction of any U.S. federaNew York state court in the Borough of Manhattéhe City of New
York, and any appellate court there

» agreed that all claims in respect of such legabaair proceeding may be heard and determinedadh BUS. federal or
New York state court and waived, to the fulleseexipermitted by law, the defense of an inconvdrfmum to the
maintenance of such action or proceeding and gy of jurisdiction in such action or proceedingamtount of our plac
of residence or domicile; ar

e appointed CT Corporation System, with an offic& Bt Eighth Avenue, New York, New York 10011, Unitethtes of
America, as process age

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

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

In addition to the foregoing, the holders may séegal process in any other manner permitted byicape 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 establish(Section 115)

To the extent that we have or hereafter may acquiteve attributed to us any sovereign or othenimity under any law, we
have agreed to waive, to the fullest extent peeailty law, such immunity from jurisdiction or targiee of process in respect of any
legal suit, action or proceeding arising out ofalating to the indenture or the MXN notéSection 115)
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Currency Indemnity

Our obligations under the MXN notes will be disaed only to the extent that the relevant holdabig to purchase Mexican
pesos with any other currency paid to that holdexdcordance with any judgment or otherwise. Ifttbkeler cannot purchase
Mexican pesos in the amount originally to be paid,have agreed to pay the difference. The holaeveler, agrees that, if the
amount of Mexican pesos purchased exceeds the amogimally to be paid to such holder, the holdalf reimburse the excess to
us. The holder will not be obligated to make tleignbursement if we are in default of our obligaiamder the MXN note¢Section
1010)

Our Relationship with the Trustee

The Bank of New York Mellon is initially serving dise trustee for the MXN notes. The Bank of New kbtellon or its
affiliates may have other business relationshigh w$ from time to time.
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FORM OF MXN NOTES, CLEARING AND SETTLEMENT

Unless otherwise specified in the applicable prosmesupplement, the following information relateshe form, clearing and
settlement of the MXN notes.

We will issue the MXN notes as one or more gloleglusities registered in the name of a common deggdior Clearstream
and Euroclear. Investors may hold book-entry irsisren the global securities through organizatityas participate, directly or
indirectly, in Clearstream and/or Euroclear. Bookrg interests in the MXN notes and all transfelating to the MXN notes will be
reflected in the book-entry records of Clearstreanu Euroclear.

Holders of MXN notes may own beneficial interesishie global security through the facilities®D. Indeval Institucion para
el Deposito de Valores, S.A. de C(Wndeval”), which is a participant in each of @lstream and Euroclear. Indeval is a privately
owned securities depositary that is authorizedaatsl as a clearinghouse, depositary and centraldian for securities in Mexico.
As such, Indeval provides settlement and transfefices and is the registration agent for Mexicacusities transactions, eliminati
the need for physical transfer of securities. Hadeho own beneficial interests in the MXN notestigh Indeval may be required
to certify as to their residency in accordance \ligh procedures of Indeval.

The distribution of the MXN notes will be carriddtdugh Clearstream and Euroclear. Any secondarkeh#nading of book-
entry interests in the MXN notes will take placeotigh participants in Clearstream and Eurocleaneilicgettle in same-day funds.
Owners of book-entry interests in the MXN noted véteive payments relating to their MXN notes iex¥tan pesos. Clearstream
and Euroclear have established electronic secuidtiel payment transfer, processing, depositaryastdial links among
themselves and others, either directly or througdtadians and depositaries. These links allow #éesito be issued, held and
transferred among the clearing systems withouptysical transfer of certificates. Special proceduo facilitate clearance and
settlement have been established among thesengjesystems to trade securities across bordergisgbondary market.

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

Clearstream and Euroclear and their participant®pa these clearance and settlement functionsrnegieements 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 discontinel® at any time.

Except as provided below, owners of beneficialriggein the MXN notes will not be entitled to hatie MXN notes registered
in their names, will not receive or be entitledd¢oeive physical delivery of the MXN notes in défire form and will not be
considered the owners or holders of the MXN notedeu the indenture governing the MXN notes, inatigdior purposes of
receiving any reports delivered by us or the trigigrsuant to the indenture. Accordingly, eachgemwvning a beneficial interest in
a MXN notes must rely on the procedures of the (Gte@am and Euroclear and, if that person is mparéicipant, on the procedures
of the participant through which that person owasriterest, in order to exercise any rights obllér of MXN notes.

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

Clearstream has advised that: it is a duly licermsetk organized assmciété anonymi@corporated under the laws of
Luxembourg and is subject to regulation by the lmikeurg Commission for the supervision of the firahsector Commission de
surveillance du secteur financ)eit holds securities for its customers and féaiés the clearance and settlement of securities
transactions among them, and does so through @éctiook-entry transfers between the accounttssafuistomers, thereby
eliminating the need for physical movement of fiedtes; it provides other services to its custanircluding safekeeping,
administration, clearance and settlement of intéwnally traded securities and lending and borrandf securities; it interfaces with
the domestic markets in over 30 countries throwgjabdished depositary and custodial relationshipgustomers include worldwide
securities brokers and dealers, banks, trust compand clearing corporations and may include itedher professional financial
intermediaries; its U.S. customers are limitedgousities brokers and dealers and banks; and oidieeess to the Clearstream
system is also available to others that clear tiindDlearstream customers or that have custodatioakhips with its customers,
such as banks, brokers, dealers and trust companies

Euroclear has advised that: it is incorporated uittelaws of Belgium as a bank and is subjecetulation by the Belgian
Banking and Finance Commissidddmmission Bancaire et Financi¢r@nd the National Bank of BelgiurBénque Nationale de
Belgiqué); it holds securities for its participants andilitates the clearance and settlement of secutitggssactions among them; it
does so through simultaneous electronic bewoky delivery against payments, thereby elimirgatire need for physical movemen
certificates; it provides other services to itstiggpants, including credit, custody, lending ararowing of securities and tri-party
collateral management; it interfaces with the ddinesarkets of several countries; its customertunte banks, including central
banks, securities brokers and dealers, banks,donspanies and clearing corporations and cert&iargirofessional financial
intermediaries; indirect access to the Eurocleatesy is also available to others that clear thrdtigtoclear customers or that have
custodial relationships with Euroclear customens} all securities in Euroclear are held on a fulegiiasis, which means that
specific certificates are not matched to spec#icusities clearance accounts.

Clearance and Settlement Procedures

We understand that investors that will hold theXWnotes through Clearstream or Euroclear accouwiit$ollow the
settlement procedures that are applicable to gessuim registered form. MXN notes will be creditedthe securities custody
accounts of Clearstream and Euroclear participamtfie business day following the settlement datedlue on the settlement date.
They will be credited either free of payment oriagapayment for value on the settlement date.

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

You should be aware that investors will only besatbl make and receive deliveries, payments and otmemunications
involving the MXN notes through Clearstream anddélgar on business days. Those systems may ngidrefor business on days
when banks, brokers and other institutions are dpebusiness in the United States or Mexico.

In addition, because of time zone differences glmeay be problems with completing transactionsliriig Clearstream and
Euroclear on the same business day as in the Usttds or Mexico. U.S. and Mexican investors wighwo transfer their interests
in the MXN notes, or to make or receive a paymertadivery of the MXN notes on a particular day niisyg that the transactions
will not be performed until the next business day uxembourg or Brussels, depending on whetherr€iesgam or Euroclear is us¢

Clearstream or Euroclear will credit payments ®dthsh accounts of participants in Clearstreamuoodtear in accordance
with the relevant systemic rules and proceduretheaxtent received by its depositary.
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Clearstream or Euroclear, as the case may betakél any other action permitted to be taken bylddrainder the indenture on
behalf of a Clearstream or Euroclear participahy anaccordance with its relevant rules and praces.

Clearstream and Euroclear have agreed to the fimggoocedures in order to facilitate transfershaf MXN notes among
participants of Clearstream and Euroclear. Howethely are under no obligation to perform or corgibo perform those procedur
and they may discontinue those procedures at arey ti

Same-Day Settlement and Payment

The underwriters will settle the MXN notes in imniegdly available funds. We will make all paymentgoncipal and interest
on the MXN notes in immediately available fundsc@elary market trading between participants in Ske@am and Euroclear will
occur in accordance with the applicable rules gretating procedures of Clearstream and Euroclendlhbe settled using the
procedures applicable to securities in immediaaehilable funds. See “—Clearstream and Euroclear.”

Certificated MXN Notes
We will issue MXN notes to you in certificated retg@red form only if:

» Clearstream or Euroclear is no longer willing oleatio discharge its responsibilities properly, amither the trustee nor
we have appointed a qualified successor within@@dor

* we, at our option, notify the trustee that we eteatause the issuance of certificated MXN note:

e certain other events provided in the indenture khoocur, including the occurrence and continuasfcan event of defat
with respect to the MXN note

If any of these three events occurs, the trustdeeaissue the MXN notes in fully certificated retgred form and will recogni:
the registered holders of the certificated MXN sads holders under the indenture.

In the event that we issue certificated securitieder the limited circumstances described aboes tolders of certificated
securities may transfer their MXN notes in wholéropart upon the surrender of the certificateedriansferred, together with a
completed and executed assignment form endorséteatefinitive MXN note, at the offices of the te@r agent in New York City.
Copies of this assignment form may be obtainetebffices of the transfer agent in New York CEgach time that we transfer or
exchange a new MXN note in certificated form foot#mer MXN note in certificated form, and after th@nsfer agent receives a
completed assignment form, we will make availabledelivery the new definitive MXN note at the affis of the transfer agent in
New York City. Alternatively, at the option of tiperson requesting the transfer or exchange, wewaill, at that perscs risk, the
new definitive MXN note to the address of that parthat is specified in the assignment form. Initaid, if we issue MXN notes in
certificated form, then we will make payments ahpipal of, interest on and any other amounts pkeyabder the MXN notes to
holders in whose names the MXN notes in certifiddtem are registered at the close of businesti@mecord date for these
payments. If the MXN notes are issued in certificafiorm, we will make payments of principal and aegemption payments agai
the surrender of these certificated MXN notes atdffices of the paying agent in New York City.

Unless and until we issue the MXN notes in fullytifieated, registered form,
« you will not be entitled to receive a certificagpresenting our interest in the MXN not

» all references in this prospectus or any prospestipplement to actions by holders will refer taatt taken by a
depositary upon instructions from their direct gpants; anc

» all references in this prospectus or in any proggesupplement to payments and notices to hold#ireefer to payments
and notices to the depositary as the registeratehof the MXN notes, for distribution to you incacdance with its
policies and procedure
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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 incomme ¢tonsequences of the purchase, ownership anadisitisp of the MXN notes,
but does not purport to be a comprehensive desmripf all the tax considerations that may be ratévto a decision to purchase the
MXN notes. This summary does not describe any tarsequences arising under the laws of any statalityp or taxing jurisdiction
other than the United States and Mexico, or U.&effa taxes other than income taxes.

This summary is based on the tax laws of MexicothedJnited States as in effect on the date ofgitespectus (including the
tax treaty described below), as well as on rulesragulations of Mexico and regulations, rulings @ecisions of the United States
available on or before such date and now in effsitbf the foregoing are subject to change, whitlange could apply retroactively
and could affect the continued validity of this suary.

Prospective purchasers of MXN notes should corsait own tax advisors as to the Mexican, Uniteaté&&t or other tax
consequences of the purchase, ownership and disposi the MXN notes, including, in particular gtlapplication to their particular
situations of the tax considerations discussedvpeds 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 Reifthe
“Mexican Income Tax Law”) and rules and regulatitmereunder, as currently in effect, of the purchassership and disposition
of the MXN notes by a holder that is not a residg#ri¥lexico and that will not hold MXN notes or artadicial interest therein in
connection with the conduct of a trade or busirtlessugh a permanent establishment in Mexico (a€ffpr holder”).

For purposes of Mexican taxation, tax resideny ligghly technical definition that involves the &pation of a number of
factors. Generally, an individual is a residenMafxico if he or she has established his or her honexico, and a corporation is
considered a resident if it has established itscipal place of business management or its effe®at of business management in
Mexico. However, any determination of residenceuthtake into account the particular situation atle person or legal entity.

U.S./Mexico and Other Tax Treaties

The United States and Mexico have entered intorav@ation for the Avoidance of Double Taxation (ectively, with
subsequent Protocols thereto, referred to as thetftaty”). Provisions of the tax treaty that nadfiect the taxation of certain United
States holders are summarized below. The UnitegStand Mexico have also entered into an agreethantovers the exchange of
information with respect to tax matters. Mexico h&s entered into and is negotiating several dthetreaties that may reduce the
amount of Mexican withholding tax to which paymeotsnterest on the MXN notes may be subject. Reospe purchasers of MX
notes should consult their own tax advisors abéddéx consequences, if any, of such treaties.

Payments of Interest, Principal and Premium in Respf MXN Note

Under the Mexican Income Tax Law, payments of egewe make in respect of the MXN notes (inclugiagments of
principal in excess of the issue price of such MiXdtes, which, under Mexican law, are deemed totegest) to a foreign holder
will generally be subject to a Mexican withholditax assessed at a rate of 4.9% if (1) the MXN natesplaced through banks or
brokerage housesdsas de bolgan a country with which Mexico has entered inttaa treaty for the avoidance of double taxation,
which is in effect, (2) the CNBV has been natifigfidhe issuance of the MXN notes pursuant to theibés Income Tax Law and
Article 7 of the
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Mexican Securities Market Lavii¢y del Mercado de Valorkand its regulations, and (3) the information iiegments specified in
the general rules of the Ministry of Finance an8lRuCredit Secretaria de Hacienda y Crédito Publiaothe “SHCP”) are
satisfied. In case such requirements are not imegpplicable withholding tax rate will be 10%. Widieve that because the
conditions described in (1) through (3) above Wdlsatisfied, the applicable withholding tax rait e 4.9%.

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

Payments of interest we make with respect to théN\tites to a non-Mexican pension or retirement farilidbe generally
exempt from Mexican withholding taxes, providedtt{ig the fund is the effective beneficiary of sunterest income, (2) the fund
duly established pursuant to the laws of its cquatrorigin, (3) the relevant interest income igmpt from taxation in such country,
and (4) the fund is duly registered with the SHCP.

We have agreed, subject to specified exceptiondimnitdtions, to pay additional interest to the dheris of MXN notes in respe
of the Mexican withholding taxes mentioned aboY¥&d pay additional interest in respect of such Mam withholding taxes, any
refunds of such additional interest will be for @acount. See “Description of MXN Notes—Paymenfdditional Interest.”

Holders or beneficial owners of MXN notes may bguested to provide certain information or documigoianecessary to
enable us to establish the appropriate Mexicanhaltting tax rate applicable to such holders or Geia¢ owners. In the event that
the specified information or documentation conaggrihe holder or beneficial owner, if requestedidsprovided on a timely basis,
our obligations to pay additional interest mayibd@ted as set forth under “Description of MXN NotePayment of Additional
Interest.”

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

Taxation of Disposition of MXN Notes

The application of Mexican tax law provisions tgital gains realized on the disposition of MXN retey foreign holders is
unclear. We expect that no Mexican tax will be iisgab on transfers of MXN notes between foreign hrslééected outside of
Mexico.

Other Mexican Taxes

A foreign holder will not be liable for estate, gilhheritance or similar taxes with respect tchitddings of MXN notes. There
are no Mexican stamp, issue registration or sintéigzes payable by a foreign holder with respedfi¥iN notes.

U.S. Federal Income Tax Considerations

The following is a summary of the principal U.Sdéeal income tax considerations that may be reketeaa beneficial owner ¢
MXN notes that is a citizen or resident of the @diStates or a domestic corporation or otherwibgstto U.S. federal income tax
on a net income basis in respect of the MXN nae$J(S. holder”) and certain U.S. federal incomedansiderations that may be
relevant to a beneficial owner of MXN notes (otttean a partnership or other entity treated as t@eship for U.S. federal income
tax purposes) that is not a U.S. holder (a “non-Udkder”). It does not purport to be a comprehansiescription of all of the tax
considerations that may be relevant to a partidnlastor’s decision to invest in MXN notes.

This summary is based on provisions of the U.&rir@l Revenue Code of 1986, as amended (the “Coaled)regulations,
rulings and judicial decisions as of the date hiefEloose authorities may be changed, perhaps
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retroactively, so as to result in U.S. federal meatax consequences different from those summabiekxv. In addition, except
where noted, this summary deals only with investioas are U.S. holders who acquire the MXN notehiéUnited States as part of
the initial offering of the MXN notes of that sesjavho will own the MXN notes as capital assets, @hose functional currency is
the U.S. dollar. It does not address U.S. feda@mne tax considerations applicable to investors mhy be subject to special tax
rules, such as banks, financial institutions, pathips (or entities treated as a partnership f8r. E&deral income tax purposes) or
partners therein, tax-exempt entities, insurancepamies, traders in securities that elect to userthrk-to-market method of
accounting for their securities, persons subjeti¢oalternative minimum tax, dealers in securitiesurrencies, certain short-term
holders of MXN notes, or persons that hedge thgipsure in the MXN notes or will hold MXN notesagosition in a “straddle” or
conversion transaction or as part of a “synthetusity” or other integrated financial transactithS. holders should be aware that
the U.S. federal income tax consequences of holti@d/XN notes may be materially different for isters described in the prior
sentence. This discussion also does not addreskthl tax considerations that may be relevapaiticular issuances of MXN
notes, such as MXN notes offered at a price lessae than their stated principal amount. For imfation regarding any such
special tax considerations relevant to particidanances, you should read the applicable prospsapyBement.

Payments of Interest and Additional Inter

Payments of the gross amount of interest and additinterest (as defined in “Description of MXN tde—Payment of
Additional Interest”)|.e.,including amounts withheld in respect of Mexicanhhiblding taxes, with respect to an MXN note w#l b
taxable to a U.S. holder as ordinary interest ine@tithe time that such payments are accrued oeegév/ed, in accordance with the
U.S. holder’s regular method of tax accounting. §/laash method U.S. holders will report interesthenMXN note when it is
received or unconditionally made available for ipteand accrual method U.S. holders will repcatestl interest as it accrues. The
amount of interest income realized by a cash meth&d holder will be the U.S. dollar value of thekitan peso payment based on
the exchange rate in effect on the date of recaaghrdless of whether the payment in fact is cdaedeanto U.S. dollars. A cash
method U.S. holder will not recognize foreign cag gain or loss with respect to the receipt ohspayment, but may have foreign
currency gain or loss attributable to the actuspdsition of the foreign currency so received. Aaraal method U.S. holder will
accrue interest income on an MXN note in Mexicasogeand translate the amount accrued into U.Sarddllased on the average
exchange rate in effect during the interest acquedbd (or portion thereof within the U.S. holdetaxable year), or, at the accrual
method U.S. holder’s election, at the spot ratexashange on the last day of the accrual perioth@tast day of the taxable year
within such accrual period if the accrual periodrspmore than one taxable year), or at the spobfagxchange on the date of
receipt, if such date is within five business daf/the last day of the accrual period. A U.S. holtiat makes such an election must
apply it consistently to all debt instruments frgear to year and cannot change the election wittimuconsent of the U.S. Internal
Revenue Service (the “IRS”). An accrual method Wi@der will recognize foreign currency gain ordpas the case may be, on the
receipt of an interest payment made with respeahtMXN note if the exchange rate in effect ondhaee the payment is received
differs from the rate applicable to a previous aatpf that interest income. This foreign curregeyn or loss will be treated as
ordinary income or loss, and will not be treatedasdjustment to interest income received on amNMite. Foreign currency gain
or loss recognized by a U.S. holder generally b8llU.S. source gain or loss.

The Mexican withholding tax that is imposed on iest will be treated as a foreign income tax elailubject to generally
applicable limitations and conditions under the €ddr credit against a U.S. holder’s federal inedax liability or, at the U.S.
holder’s election, for deduction in computing theder’s taxable income (provided that the U.S. boklects to deduct, rather than
credit, all foreign income taxes paid or accruadiie relevant taxable year). Interest and addifiarterest paid on the MXN notes
generally will constitute foreign source passiveegary income.
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The calculation and availability of foreign tax @its and, in the case of a U.S. holder that electieduct foreign taxes, the
availability of deductions, involves the applicatiof complex rules (including, in the case of fgretax credits, relating to a
minimum holding period) that depend on a U.S. hoddearticular circumstances. U.S. holders shouwldsalt their own tax advisors
regarding the availability of foreign tax creditsdathe treatment of additional interest.

Sale or Other Taxable Disposition of MXN Notes

A U.S. holder generally will recognize gain or lassthe sale or other taxable disposition of theNvixotes in an amount equal
to the difference between (i) the amount realizedwch sale or other taxable disposition (othen #Hrmounts attributable to accrued
but unpaid interest, including any additional ietrthereon, which will be taxable as ordinary medo the extent not previously
included in income) and (ii) the U.S. holder’s ad@d tax basis in the MXN notes. A U.S. holdextljusted tax basis in an MXN n
generally will be the U.S. dollar value of the pguase price for that MXN note on the date of pureh#fsa U.S. holder receives
Mexican pesos in exchange for MXN notes, the amoeadized generally will be the U.S. dollar valddlee Mexican pesos
received, calculated at the exchange rate in effie¢he date the MXN notes are sold or otherwispalied of. If the MXN notes are
traded on an established securities market, howawsash method U.S. holder (and, if it so eleisaccrual method U.S. holder)
will determine its adjusted basis in, or amountized on, an MXN note by translating the amountpai received at the spot rate of
exchange on the settlement date of the purchadisposition of the MXN note, respectively. Exceptaescribed below with respect
to foreign currency gain or loss, gain or lossizea by a U.S. holder on such sale or other taxdisigosition generally will be
capital gain or loss and will be long-term capgaln or loss if, at the time of the dispositiore #1XN notes have been held for more
than one year. Certain non-corporate U.S. holdectu@ling individuals) may be eligible for prefetah rates of taxation in respect
of long-term capital gains. The deductibility ofpdal losses is subject to limitations.

Gain or loss realized by a U.S. holder on the safgther taxable disposition of an MXN note gengraill be treated as
foreign currency gain or loss taxable as ordinagpime to the extent that the gain or loss is aftaible to changes in exchange rates
during the period in which the holder held such MKdte. For these purposes, the amount of foreigrecay gain or loss
recognized will be equal to the difference betw@gthe U.S. dollar value of the principal amouftlte MXN note determined on
the date of the sale or other taxable dispositidh@note and (ii) the U.S. dollar value of thépipal amount of the MXN note
determined on the date the U.S. holder purchaseddte. In addition, upon the sale or other taxdlgposition of an MXN note, an
accrual method U.S. holder may realize foreignengy gain or loss attributable to amounts receingdspect of accrued and
unpaid interest. The amount of foreign currencyhgaiiloss realized with respect to principal ancraed interest will, however, be
limited to the amount of overall gain or loss reati on the sale or other taxable disposition ofitite.

Gain or loss (including foreign currency gain asdprecognized by a U.S. holder on the sale orr ééixable disposition of the
MXN notes generally will be U.Sseurce gain or loss. Consequently, if any such gainld be subject to Mexican income tax, a |
holder may not be able to credit the tax agaistiS. federal income tax liability unless suchdidrean be applied (subject to
applicable conditions and limitations) againstdawe on other income treated as derived from fore@mces. U.S. holders should
consult their own tax advisors as to the foreigncedit implications of a disposition of the MXNtes.

Nor-U.S. Holders

A non-U.S. holder generally will not be subject to U.&lédral income or withholding tax on interest reedion the MXN note
or on gain realized on the sale or other taxaldpdatiition of MXN notes unless in the case of gaalized by an individual non-U.S.
holder, the non-U.S. holder is present in the Wh&tates for 183 days or more in the taxable yE#reosale or other taxable
disposition and certain other conditions are met.
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Information Reporting and Backup Withholdi

Payments on the MXN notes, and proceeds of theosalther disposition of the MXN notes, that ar@paithin the United
States or through certain U.S.-related financiedrimediaries to a U.S. holder generally are sultgectformation reporting and
backup withholding unless (i) the U.S. holder ogporation or other exempt recipient and demotesrthis fact when so required
or (ii) in the case of backup withholding, the Uh®lder provides an accurate taxpayer identificatiomber, certifies that it is not
subject to backup withholding and otherwise congpligth applicable requirements of the backup wittimg rules.

Backup withholding is not an additional tax. Any@mts withheld under the backup withholding rulé be 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 IRS.

Although non-U.S. holders generally are exempt fiofarmation reporting and backup withholding, anfld.S. holder may, in
certain circumstances, be required to comply wéttiification procedures to prove entitlement te tikemption.
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PLAN OF DISTRIBUTION

At the time of offering any MXN notes, we will supment the following summary of the plan of distttion with a descriptio
of the offering, including the particular terms agahditions thereof, set forth in a prospectus mpnt.

We may sell MXN notes in any of three ways: (1ptigh underwriters or dealers; (2) directly to ona timited number of
institutional purchasers; or (3) through agents.iég also concurrently offer MXN notes in Mexicadhgh Mexican underwriters,
dealers or agents. Each prospectus supplementasgitiect to a series of MXN notes will set forth tvens of the offering of such
MXN notes, including the name or names of any uwdégrs or agents, the offering price and the meteeds to us, any
underwriting discounts, commissions or other it@msstituting underwriters’ or agents’ compensatamy discount or concessions
allowed or reallowed or paid to dealers and anusiées exchanges on which such MXN notes may diedi

If underwriters are used in the sale, the MXN netékbe acquired by the underwriters for their oatcount and may be res
from time to time in one or more transactions, tidghg negotiated transactions, at a fixed publferafg price or at varying prices to
be determined at the time of sale. We may offeMM&N notes to the public either through underwigtisyndicates of investment
banking firms represented by managing underwritarsljrectly through one or more such investmemikiveg firms or others, as
designated. Unless otherwise set forth in the agple prospectus supplement, the obligations ofitfukerwriters to purchase the
MXN notes will be subject to certain conditions gedent and the underwriters will be obligated tcpase all of the MXN notes
offered thereby if any are purchased. Any initiablic offering price and any discounts or concessiallowed or reallowed or paid
to dealers may be changed from time to time.

We may sell MXN notes either directly to one or manrstitutional purchasers, or through agents desegl by us from time to
time. Any agent involved in the offer or sale of tiXN notes will be named, and any commissions pkyhy us to such agent will
be set forth in the applicable prospectus suppléntiémess otherwise indicated in such prospectpplsment, any such agent will
be acting on a reasonable best efforts basis éopdhiod of its appointment.

If indicated in the applicable prospectus suppletnea will authorize agents, underwriters or deatersolicit offers by certain
specified institutions to purchase the MXN notesrfrus at the public offering price set forth in firespectus supplement plus
accrued interest, if any, pursuant to delayed dgficontracts providing for payment and deliveryoore or more specified dates in
the future. Institutions with which such contraetay be made include commercial and saving bankaramce companies, pension
funds, investment companies, educational and ctideiinstitutions and others, but in all such casesnust approve such
institutions. Such contracts will be subject omythiose conditions set forth in such prospectuglsapent and the prospectus
supplement will set forth the commission payablesfaicitation of those contracts.

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

Agents and underwriters may engage in transactidgthsus or perform services for us in the ordineoyirse of business.

In compliance with guidelines of the Financial Istity Regulatory Authority (“FINRA”)the maximum amount of underwriti
compensation, including underwriting commissiongliscounts, to be received by any FINRA membendependent broker dealer
may not exceed 8% of the aggregate amount of th&lMotes offered pursuant to this prospectus; howetvis anticipated that the
maximum underwriting compensation to be receiveany particular offering of MXN notes will be sidiciantly less than this
amount.
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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 effectiverigasiérica Movil, S.A.B. de C.\'s internal control over 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 refgahereon, included therein, and incorporatedihdrg reference. Such consolidated
financial statements are incorporated herein bgregfce in reliance upon such reports given on thigoaty of such firm as experts
in accounting and auditing.

VALIDITY OF MXN NOTES

Unless otherwise specified in the applicable progmesupplement, Cleary Gottlieb Steen & Hamiltdfelwill provide an
opinion regarding the validity of the MXN notes @ndNew York law, and Bufete Robles Miaja, S.C. \pilbvide an opinion
regarding the authorization of the MXN notes undexican law.

Mr. Rafael Robles Miaja, our Corporate Pro-Secyesand formerly our Corporate Secretary and membeuonBoard of
Directors, is a partner at the firm Bufete Roblegji] S.C.

ENFORCEABILITY OF CIVIL LIABILITIES

América MOvil is a corporation organized under ldgs of Mexico, with its principal places of buséseflomicilio socia) in
Mexico City. In addition, most of our directorsfioérs and controlling persons, as well as ceraiperts named in this prospectus,
reside outside the United States, and all or ataotial portion of their assets and our assetsoasted outside of the United States.
As a result, it may be difficult for investors tfiext service of process within the United Statpsruthese persons or to enforce
against them, either inside or outside the UnitedeS, judgments obtained against these persdssSincourts, or to enforce in U.S.
courts judgments obtained against these persaswuirts 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 enfoiigagainst these persons in Mexico, whetherrigioal actions or in actions for
enforcement of judgments of U.S. courts, of lidieit predicated solely upon the U.S. federal stearaws.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statemiealuding exhibits, which we have filed with t8&&C on Form F-3 under the
Securities Act of 1933, as amended. This prospetmas not contain all of the information set farthhe registration statement.
Statements made in this prospectus as to the deriéany contract, agreement or other documenaireecessarily complete. We
have filed certain of these documents as exhibitait registration statement and we refer you ¢s¢hdocuments. Each statement in
this prospectus relating to a document filed asxdribit is qualified in all respects by the filexhébit.

We file reports, including annual reports on Foi®a= and other information with the SEC pursuanhirules and regulatio
of the SEC that apply to foreign private issuersu'Ynay read and copy any materials filed with tR€ %t its Public Reference
Room at 100 F Street, N.E., Washington, D.C. 205481 may obtain information on the operation of théblic Reference Room |
calling the SEC at 1-800-SEC-0330. Any filings wakma electronically will be available to the pulibicer the Internet at the SEC's
web site at www.sec.gov.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

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

our annual report on Form 20-F for the year endedember 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 Noumm?27, 2012 (SEC File No. 001-16269), containimtisaussion of
our results of operations for the nine months ergiggtember 30, 2012 and 2011 and of our finanoiadiition as of
September 30, 201

our report on Form 6-K, filed with the SEC on Noummn 27, 2012 (SEC File No. 001-16269), containingunaudited
interim condensed consolidated financial statemastsf September 30, 2012 and for the three arelmonths ended
September 30, 2012 and 20.

any future annual reports on Form 20-F filed with SEC under the Exchange Act, after the datei@ptiospectus and
prior to the termination of the offering of the MXibtes; ant

any future reports on Form 6-K that we furnishite SEC after the date of this prospectus and fwitire termination of
the offering of MXN notes offered by this prospexthat are identified in such reports as beingripoated by reference
in our Registration Statement on For-3.

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