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PROSPECTUS

América Móvil, S.A.B. de C.V.

Debt Securities

Denominated and Payable in Mexican Pesos

We may from time to time offer debt securities denominated and payable in Mexican pesos (the �MXN notes�) pursuant to this prospectus. This
prospectus describes some of the general terms that may apply to the MXN notes and the general manner in which they may be offered. The
specific terms of each series of MXN notes will be described in a prospectus supplement to this prospectus.

We may also concurrently offer MXN notes in Mexico pursuant to a prospectus that will be subject to approval by the Comisión Nacional
Bancaria y de Valores (the Mexican National Banking and Securities Commission, or �CNBV�). The MXN notes will be registered with the
Registro Nacional de Valores (the �Mexican National Securities Registry�) maintained by the CNBV.

Unless we provide otherwise in the applicable prospectus supplement, the MXN notes will have the following general terms:

� The MXN notes will be our unsecured and unsubordinated obligations and will rank equally in right of payment with all
of our other unsecured and unsubordinated debt.

� The MXN notes will bear interest at a fixed or floating rate. If the MXN notes bear interest at a floating rate, the floating interest rate
formula will be based on one or more base rates plus or minus a fixed amount or multiplied by a specified percentage.

� We will pay all amounts due on the MXN notes in Mexican pesos.

Investment in the MXN notes involves risks. See �Risk Factors� beginning on page 5 of this prospectus.
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Neither the U.S. Securities and Exchange Commission (the �SEC�) nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus or any accompanying prospectus supplement is truthful or complete. Any
representation to the contrary is a criminal offense.

THIS PROSPECTUS IS SOLELY OUR RESPONSIBILITY AND HAS 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 NATIONAL 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
DOES NOT VALIDATE ANY ACT DONE IN VIOLATION OF APPLICABLE LAWS.

November 27, 2012
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We are responsible for the information contained in this prospectus, any accompanying prospectus supplement and the documents
incorporated by reference herein and therein. We have not authorized any person to give you any other information, and we take no
responsibility for any other information that others may give you. This document may only be used where it is legal to sell the MXN
notes. You should not assume that the information contained in this prospectus, any accompanying prospectus supplement and the
documents incorporated by reference is accurate as of any date other than their respective dates. Our business, financial condition,
results of operations and prospects may have changed since those dates. We are not making an offer of MXN notes in any jurisdiction
where the offer is not permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a �shelf� registration process. Under this shelf process, América
Móvil, S.A.B. de C.V. may from time to time offer debt securities.

As used in this prospectus, �América Móvil,� �we,� �our� and �us� refer to América Móvil, S.A.B. de C.V. and its consolidated subsidiaries, unless the
context otherwise requires or unless otherwise specified.

This prospectus only provides a general description of the MXN notes. Each time we offer MXN notes, we will prepare a prospectus supplement
containing specific information about the particular offering and the specific terms of the MXN notes. If any information in the prospectus
supplement, including any changes in the terms of the MXN notes, is inconsistent with this prospectus, you should rely on the information in the
prospectus supplement. We may also add, update or change other information contained in this prospectus by means of a prospectus supplement
or by incorporating by reference information we file with the SEC. The registration statement that we filed with the SEC includes exhibits that
provide more detail on the matters discussed in this prospectus.

Before you invest in the MXN notes, you should read this prospectus, any related prospectus supplement and the related exhibits filed with the
SEC, together with the additional information described under the headings �Where You Can Find More Information� and �Incorporation of
Certain Documents by Reference.�
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IMPORTANT CURRENCY INFORMATION

You are required to pay for the purchase of the MXN notes in Mexican pesos. The agents or the underwriters may, in their discretion and upon
your request, arrange for the conversion of your payment in U.S. dollars or another currency into Mexican pesos in order to facilitate the
purchase of the MXN notes. All conversions will be made by the agents or the underwriters at the applicable exchange rate quoted by them in
their absolute discretion and on the terms that they may from time to time establish in accordance with their regular foreign exchange practice.
You will be responsible for paying all commissions and fees for any currency conversion related to the purchase of the MXN notes.

We will make all payments on the MXN notes, including payments of interest and the payment of principal at maturity, in Mexican pesos.
Consequently, investors with accounts that cannot accept payments on the MXN notes in Mexican pesos must determine how to convert these
payments into U.S. dollars or another currency. Your financial institution may automatically convert payments from Mexican pesos into U.S.
dollars or another currency if you do not arrange for account facilities denominated in Mexican pesos. You will be responsible for paying all
commissions and fees for any currency conversion related to any payment on the MXN notes.

2
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FORWARD-LOOKING STATEMENTS

Some of the information contained or incorporated by reference in this prospectus may constitute �forward-looking statements� within the
meaning of the safe harbor provisions of The Private Securities Litigation Reform Act of 1995. Although we have based these forward-looking
statements on our expectations and projections about future events, it is possible that actual events may differ materially from our expectations.
In many cases, we include together with the forward-looking statements themselves a discussion of factors that may cause actual events to differ
from our forward-looking statements. Examples of forward-looking statements include the following:

� projections of operating revenues, net income (loss), net income (loss) per share, capital expenditures, indebtedness levels, dividends,
capital structure or other financial items or ratios;

� statements of our plans, objectives or goals, including those relating to acquisitions, competition, regulation and rates;

� statements about our future economic performance or that of Mexico or other countries in which we operate;

� competitive developments in the telecommunications sector in each of the markets where we operate or into which we may expand;

� other factors and trends affecting the telecommunications industry generally and our financial condition in particular; and

� statements of assumptions underlying the foregoing statements.
We use words such as �believe,� �anticipate,� �plan,� �expect,� �intend,� �target,� �estimate,� �project,� �predict,� �forecast,� �guideline,� �should� and other similar
expressions to identify forward-looking statements, but they are not the only way we identify such statements.

Forward-looking statements involve inherent risks and uncertainties. We caution you that a number of important factors could cause actual
results to differ materially from the plans, objectives, expectations, estimates and intentions expressed in such forward-looking statements. These
factors, some of which are discussed under �Risk Factors� in our most recent annual report on 20-F, which is incorporated in this prospectus by
reference, any reports on Form 6-K that may be incorporated in this prospectus by reference or a prospectus supplement, include economic and
political conditions and government policies in Mexico, Brazil or elsewhere, inflation rates, exchange rates, regulatory developments,
technological improvements, customer demand and competition. See �Where You Can Find More Information� for information about how to
obtain a copy of these documents. We caution you that the foregoing list of factors is not exclusive and that other risks and uncertainties may
cause actual results to differ materially from those in forward-looking statements.

Forward-looking statements speak only as of the date they are made. We undertake no obligation to publicly update or revise any
forward-looking statements, whether as a result of new information or future events or for any other reason.

You should evaluate any statements made by us in light of these important factors.

3
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AMÉRICA MÓVIL

América Móvil provides telecommunications services in 18 countries. América Móvil is the largest provider of wireless communications
services in Latin America, based on the number of subscribers, with the largest market share in Mexico and the third-largest market share in
Brazil, in each case based on the number of subscribers. América Móvil also has major fixed-line operations in Mexico, Brazil and 12 other
countries. As of September 30, 2012, América Móvil had 255.9 million wireless subscribers and 62.8 million fixed revenue generating units in
the Americas.

América Móvil, S.A.B. de C.V. is a sociedad anónima bursátil de capital variable organized under the laws of Mexico with its principal
executive offices at Lago Zurich 245, Edificio Telcel, Colonia Granada Ampliación, Delegación Miguel Hidalgo, 11529, México D.F., México.
Our telephone number at this location is (5255) 2581-4449.

4
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RISK FACTORS

We have set forth risk factors in our most recent annual report on Form 20-F, which is incorporated by reference in this prospectus. We have
also set forth below certain additional risk factors that relate specifically to the MXN notes. We may include further risk factors in more recent
reports on Form 6-K incorporated in this prospectus by reference, or in a prospectus supplement. You should carefully consider all these risk
factors in addition to the other information presented or incorporated by reference in this prospectus.

Risks Relating to the MXN Notes

Creditors of our subsidiaries will have priority over the holders of the MXN notes in claims to assets of our subsidiaries

Our MXN notes will be obligations of América Móvil and not any of our subsidiaries. We conduct substantially all of our business and hold
substantially all of our assets through our subsidiaries. Claims of creditors of our subsidiaries, including trade creditors and bank and other
lenders, will have priority over the holders of MXN notes in claims to assets of our subsidiaries. Our ability to meet our obligations, including
under the MXN notes, will depend, in significant part, on our receipt of cash dividends, advances and other payments from our subsidiaries.

All of our outstanding debt securities that were issued in the Mexican and international markets through mid-September 2011 are
unconditionally guaranteed by our subsidiary Radiomóvil Dipsa, S.A. de C.V. (�Telcel�). Accordingly, the holders of those outstanding debt
securities will have priority over the holders of the unguaranteed MXN notes offered by this prospectus with respect to claims to the assets of
Telcel.

Our obligations under the MXN notes would be converted in the event of bankruptcy

Under Mexico�s Ley de Concursos Mercantiles (Law on Mercantile Reorganization), if we were declared bankrupt or in concurso mercantil
(bankruptcy reorganization), our obligations under the MXN notes:

� would be converted from Mexican pesos into inflation-adjusted units, or Unidades de Inversión;

� would be satisfied at the time claims of all our creditors are satisfied;

� would be subject to the outcome of, and priorities recognized in, the relevant proceedings;

� would cease to accrue interest; and

� would not be adjusted to take into account any depreciation of the Mexican peso against the U.S. dollar or other currency occurring
after such declaration.

There may not be a liquid trading market

If an active market for our MXN notes does not develop, the price of the MXN notes and the ability of a holder of MXN notes to find a ready
buyer will be adversely affected. As a result, we cannot assure you as to the liquidity of any trading market for the MXN notes.

Risks Relating to Mexican Pesos as Currency of Payments

There are risks inherent in investments in securities denominated and payable in Mexican pesos for an investor whose home currency is not
Mexican pesos
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You should consult your financial, legal and tax advisers as to the specific risks of investing in securities that are denominated and payable in a
currency other than the currency of the country in which you are resident or in which you conduct your business. We refer to the currency of
your home country as your �home currency.� For U.S. investors, the U.S. dollar would be the home currency. The MXN notes are not appropriate
investments for investors who do not understand foreign currency exchange risks.
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Any depreciation of the Mexican peso against your home currency will reduce the effective yield on the MXN notes in home currency terms, and
the amount payable at maturity may be less than your investment in home country terms, resulting in a loss to you

Exchange rates between the Mexican peso and other currencies vary significantly from period to period. Historical exchange rates are not
necessarily indicative of future changes in rates and should not be relied upon as indicative of future trends.

Exchange rates can be volatile and unpredictable. If the Mexican peso depreciates against your home currency, the effective yield on the MXN
notes, measured in your home currency, will be less than the interest rate on the MXN notes, and the amount payable on the MXN notes at
maturity may be less than your investment in home country terms, resulting in a loss to you. Depreciation of the Mexican peso against your
home currency could also adversely affect the market value of the MXN notes.

Mexican governmental policy and other factors could adversely affect the exchange rate between the Mexican peso and your home currency,
which could adversely affect your investment in the MXN notes

Mexican governmental policy or action could adversely affect the exchange rate between the Mexican peso and other currencies, which may, in
turn, negatively affect the market value of the MXN notes as well as, in home currency terms, the yield on the MXN notes and the amount
payable on the MXN notes at maturity. Thus, a special risk in purchasing the MXN notes is that their liquidity, trading value and amount
payable could be affected by the actions of sovereign governments that could change or interfere with previously freely determined currency
valuations, fluctuations in response to other market forces and the movement of currencies across borders. There will be no offsetting adjustment
or change made during the term of the MXN notes in the event that the exchange rate between Mexican pesos and any other currency should
become fixed. Nor will there be any offsetting adjustment or change in the event of any devaluation or revaluation or imposition of exchange or
other regulatory controls or taxes or in the event of other developments affecting the Mexican peso.

Exchange rate movements are also influenced significantly from time to time by political or economic developments, and by macroeconomic
factors and speculative actions related to the Mexican peso or other currencies. Changes in the exchange rate result over time from the
interaction of many factors directly or indirectly affecting economic and political conditions in Mexico and elsewhere, including: (i) existing and
expected rates of inflation; (ii) existing and expected interest rate levels; (iii) levels of interest rate and exchange rate volatility, which impact
currency bid/offer spreads; (iv) balance of payments; and (v) the extent of governmental surpluses or deficits in Mexico and the United States.
All of these factors are in turn sensitive to the monetary, fiscal and trade policies pursued by the governments of Mexico and the United States
and other countries important to international trade and finance. Fluctuations in the exchange rates between the Mexican peso and your home
currency could affect the value of your interest and principal payments measured in your home currency as well as the value of the MXN notes
in the secondary market.

Exchange controls could impair our ability to make payments or negatively affect payments on the MXN notes

The Mexican government currently does not restrict, and for many years has not restricted, the right or ability of Mexican or foreign persons or
entities to convert Mexican pesos into another currency or to transfer other currencies out of Mexico. However, the government could institute
restrictive exchange rate policies or regulations which could result in depreciation of the Mexican peso against your home currency, resulting in
a reduced yield to holders of the MXN notes, a possible loss on your investment in the MXN notes and a possible decline in the market value of
the MXN notes. In addition, any restrictive exchange controls could impair our ability to make payments on the MXN notes in accordance with
the terms of the MXN notes.

6
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USE OF PROCEEDS

Unless otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the MXN notes for
general corporate purposes.

7
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DESCRIPTION OF MXN NOTES

Unless otherwise specified in the applicable prospectus supplement, the MXN notes will be issued under a base indenture, dated as of June 28,
2012 (the �base indenture�), and supplemental indentures relating to particular series of MXN notes (collectively, the �indenture�). The indenture is
an agreement among us, The Bank of New York Mellon, as trustee, and any other applicable party thereto.

The following section summarizes the material terms that are common to all series of MXN notes issued by América Móvil under the indenture,
unless otherwise indicated in this section or in the prospectus supplement relating to a particular series of MXN notes. We will describe the
particular terms of each series of MXN notes in a prospectus supplement to this prospectus.

Because this section is a summary, it does not describe every aspect of the MXN notes and the indenture. This summary is subject to and
qualified in its entirety by reference to all the provisions of the indenture, including the definition of various terms used in the indenture. For
example, we describe the meanings for only the more important terms that have been given special meanings in the indenture. We also include
references in parentheses to some sections of the base indenture.

The indenture and the documents relating to each series of MXN notes will together contain the full legal text of the matters summarized in this
section. We have filed a copy of the base indenture with the SEC as an exhibit to the registration statement of which this prospectus forms a part.
We will file a copy of the supplemental indentures relating to particular series of MXN notes with the SEC. Upon request, we will provide you
with a copy of the indenture. See �Where You Can Find More Information� for information concerning how to obtain a copy.

In this section, references to �we,� �us� and �our� are to América Móvil, S.A.B. de C.V. only and do not include our subsidiaries or affiliates.
References to �holders� mean those who have MXN notes registered in their names on the books that we or the trustee maintain for this purpose,
and not those who own beneficial interests in MXN notes issued in book-entry form or in MXN notes registered in street name. Owners of
beneficial interests in MXN notes should refer to �Form of MXN Notes, Clearing and Settlement.�

The MXN notes will be issued in one or more series. The following discussion of provisions of the MXN notes, including, among others, the
discussion of provisions described under ��Optional Redemption,� ��Defaults, Remedies and Waiver of Defaults,� ��Modification and Waiver� and
��Defeasance,� applies to individual series of MXN notes.

General

Trustee

The trustee has the following two main roles:

� First, the trustee can enforce your rights against us if we default in respect of the MXN notes. There are some limitations on the
extent to which the trustee acts on your behalf, which we describe under ��Defaults, Remedies and Waiver of Defaults.�

� Second, the trustee performs administrative duties for us, such as making interest payments and sending notices to holders of MXN
notes.

8
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Ranking of the MXN Notes

We are a holding company and our principal assets are shares that we hold in our subsidiaries. Our MXN notes will not be secured by any of our
assets or properties. As a result, by owning the MXN notes, you will be one of our unsecured creditors. The MXN notes will not be subordinated
to any of our other unsecured debt obligations. In the event of a bankruptcy or liquidation proceeding against us, the MXN notes would rank
equally in right of payment with all our other unsecured and unsubordinated debt.

The MXN notes will not be guaranteed by any of our subsidiaries. Claims of creditors of our subsidiaries, including trade creditors and bank and
other lenders, will have priority over the holders of the MXN notes in claims to assets of our subsidiaries.

All of our outstanding debt securities that were issued in the Mexican and international markets through mid-September 2011 are
unconditionally guaranteed by Telcel. Accordingly, the holders of those outstanding debt securities will have priority over the holders of the
MXN notes with respect to claims to the assets of Telcel.

Stated Maturity and Maturity

The day on which the principal amount of the MXN notes is scheduled to become due is called the �stated maturity� of the principal. The principal
may become due before the stated maturity by reason of redemption or acceleration after a default. The day on which the principal actually
becomes due, whether at the stated maturity or earlier, is called the �maturity� of the principal.

We also use the terms �stated maturity� and �maturity� to refer to the dates when interest payments become due. For example, we may refer to a
regular interest payment date when an installment of interest is scheduled to become due as the �stated maturity� of that installment. When we
refer to the �stated maturity� or the �maturity� of the MXN notes without specifying a particular payment, we mean the stated maturity or maturity,
as the case may be, of the principal.

Payments of Interest

The MXN notes will bear interest at a fixed or floating rate. If the MXN notes bear interest at a floating rate, the floating interest rate formula
will be based on one or more base rates plus or minus a fixed amount or multiplied by a specified percentage.

Form and Denominations

The MXN notes will be issued only in registered form without coupons and in minimum denominations of Ps.2,000,000 principal amount and
integral multiples of Ps.10,000 in excess thereof, unless otherwise specified in the applicable prospectus supplement. (Section 302)

Except in limited circumstances, the MXN notes will be issued in the form of global debt securities. See �Form of MXN Notes, Clearing and
Settlement.�

Further Issues

Unless otherwise specified in the applicable prospectus supplement, we reserve the right, from time to time without the consent of holders of the
MXN notes, to issue additional MXN notes on terms and conditions identical to those of the previously issued MXN notes of a series (except for
issue date, issue price and the date from which interest will accrue and, if applicable, first be paid), which additional MXN notes will increase
the aggregate principal amount of, and will be consolidated and form a single series with, the MXN notes of that series. (Section 203)

9
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Payment Provisions

Payment of Purchase Price

You are required to pay for the purchase of MXN notes in Mexican pesos. The agents or the underwriters may, in their discretion and upon your
request, arrange for the conversion of a payment in U.S. dollars or another currency into Mexican pesos in order to facilitate the purchase of
MXN notes. All conversions will be made by the agents or the underwriters at the applicable exchange rate quoted by them in their absolute
discretion and on the terms that they may from time to time establish in accordance with their regular foreign exchange practice. You will be
responsible for paying all commissions and fees for any currency conversion related to the purchase of MXN notes.

Currency of Payments

We will pay principal, interest, additional interest and any other amounts due in respect of the MXN notes in Mexican pesos. Investors with
accounts that cannot accept payments on the MXN notes in Mexican pesos must determine how to convert these payments into U.S. dollars or
another currency. Your financial institution may automatically convert payments from Mexican pesos into U.S. dollars or another currency if
you do not arrange for Mexican pesos denominated account facilities. You will be responsible for paying all commissions and fees related to any
currency conversion with respect to any payment on the MXN notes.

Payments on MXN Notes

We will pay interest on the MXN notes on the interest payment dates stated in the applicable prospectus supplement and at maturity. Each
payment of interest due on an interest payment date or at maturity will include interest accrued from and including the last date to which interest
has been paid or made available for payment, or from the issue date, if none has been paid or made available for payment, to but excluding the
relevant payment date.

For interest due on MXN notes on an interest payment date, we will pay the interest to the holder in whose name the MXN notes are registered
at the close of business on the regular record date relating to the interest payment date. For interest due at maturity but on a day that is not an
interest payment date, we will pay the interest to the person or entity entitled to receive the principal of the MXN note. For principal due on
MXN notes at maturity, we will pay the amount to the holder of the MXN notes against surrender of the MXN notes at the proper place of
payment. (Section 306)

Unless otherwise specified in the applicable prospectus supplement, we will compute interest on MXN notes bearing interest at a fixed rate on
the basis of the actual number of days during the relevant interest period and a 360-day year.

The regular record dates relating to the interest payment dates for any series of MXN notes will be set forth in the applicable prospectus
supplement.

Payments on Global MXN Notes. For MXN notes issued in global form, we will make payments on the MXN notes in accordance with the
applicable procedures of the depositary as in effect from time to time. (Section 1002) Under those procedures, we will make payments directly to
the depositary, or its nominee, and not to any indirect holders who own beneficial interests in a global MXN note. An indirect holder�s right to
receive those payments will be governed by the rules and practices of the depositary and its participants.

Payments on Certificated MXN Notes. For MXN notes issued in certificated form, we will pay interest that is due on an interest payment date
by check mailed on the interest payment date to the holder at the holder�s address shown on the trustee�s records as of the close of business on the
regular record date, and we will make all other payments by check to the paying agent described below, against surrender of the MXN note. All
payments by check may be made in next-day funds, that is, funds that become available on the day after the check is

10
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cashed. If we issue MXN notes in certificated form, holders of MXN notes in certificated form will be able to receive payments of principal and
interest on their MXN notes at the office of our paying agent maintained in New York City. (Sections 202 and 306)

Payment When Offices Are Closed

If any payment is due on a MXN note on a day that is not a business day, we will make the payment on the day that is the next business day.
Payments postponed to the next business day in this situation will be treated under the indenture as if they were made on the original due date.
Postponement of this kind will not result in a default under the MXN notes or the indenture, and no interest will accrue on the postponed amount
from the original due date to the next day that is a business day.

�Business day� means any day that is (a) not Saturday, Sunday or any other day on which banking institutions in London, New York City or
Mexico City generally are authorized or obligated by law, regulation or executive order to close and (b) a day on which banks and financial
institutions in Mexico are open for business with the general public. (Section 101)

Paying Agents

If we issue MXN notes in certificated form, we may appoint one or more financial institutions to act as our paying agents, at whose designated
offices the MXN notes may be surrendered for payment at their maturity. We may add, replace or terminate paying agents from time to time;
provided that if any MXN notes are issued in certificated form, so long as such MXN notes are outstanding, we will maintain a paying agent in
New York City. We may also choose to act as our own paying agent. Initially, we have appointed the trustee, at its corporate trust office in New
York City, as a paying agent. We must notify you of changes in the paying agents as described under ��Notices.�

Unclaimed Payments

All money paid by us to the trustee or any paying agent that remains unclaimed at the end of two years after the amount is due to a holder will be
repaid to us. After that two-year period, the holder may look only to us for payment and not to the trustee, any paying agent or anyone else.
(Section 1003)

Payment of Additional Interest

We are required by Mexican law to deduct Mexican withholding taxes from payments of interest to holders of MXN notes who are not residents
of Mexico for tax purposes as described under �Taxation�Mexican Tax Considerations.�

We will pay to holders of the MXN notes all additional interest that may be necessary so that every net payment of interest or principal or
premium to the holder will not be less than the amount provided for in the MXN notes. By net payment, we mean the amount that we or our
paying agent will pay the holder after deducting or withholding an amount for or on account of any present or future taxes, duties, assessments
or other governmental charges imposed or levied with respect to that payment by a Mexican taxing authority.

Our obligation to pay additional interest is, however, subject to several important exceptions. We will not pay additional interest to or on behalf
of any holder or beneficial owner, or to the trustee, for or on account of any of the following:

� any taxes, duties, assessments or other governmental charges imposed solely because at any time there is or was a connection
between the holder and Mexico (other than the mere receipt of a payment or the ownership or holding of a MXN note);

11
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� any taxes, duties, assessments or other governmental charges imposed solely because the holder or any other person fails to comply
with any certification, identification or other reporting requirement concerning the nationality, residence, identity or connection with
Mexico of the holder or any beneficial owner of the MXN note if compliance is required by law, regulation or by an applicable
income tax treaty to which Mexico is a party, as a precondition to exemption from, or reduction in the rate of, the tax, assessment or
other governmental charge and we have given the holders at least 30 calendar days� notice prior to the first payment date with respect
to which such certification, identification or reporting requirement is required to the effect that holders will be required to provide
such information and identification;

� any taxes, duties, assessments or other governmental charges with respect to a MXN note presented for payment more than 15 days
after the date on which the payment became due and payable or the date on which payment thereof is duly provided for and notice
thereof given to holders, whichever occurs later, except to the extent that the holders of such MXN note would have been entitled to
such additional interest on presenting such MXN note for payment on any date during such 15-day period;

� any estate, inheritance, gift or other similar tax, assessment or other governmental charge imposed with respect to the MXN notes;

� any tax, duty, assessment or other governmental charge payable otherwise than by deduction or withholding from payments on the
MXN notes;

� any payment on a MXN note to a holder that is a fiduciary or partnership or a person other than the sole beneficial owner of any such
payment, to the extent that a beneficiary or settlor with respect to such fiduciary, a member of such a partnership or the beneficial
owner of the payment would not have been entitled to the additional interest had the beneficiary, settlor, member or beneficial owner
been the holder of such MXN note;

� any taxes, duties, assessments or other governmental charges that are imposed on a payment to an individual and are required to be
made pursuant to European Council Directive 2003/48/EC on the taxation of savings income or any other directive implementing the
conclusions of the ECOFIN Council meetings of November 26 and 27, 2000, December 13, 2001, and January 21, 2003, or any law
or agreement implementing or complying with, or introduced in order to conform to, such a directive; and

� any combination of the items in the bullet points above. (Section 1009)
The limitations on our obligations to pay additional interest described in the second bullet point above will not apply if the provision of
information, documentation or other evidence described in the applicable bullet point would be materially more onerous, in form, in procedure
or in the substance of information disclosed, to a holder or beneficial owner of a MXN note, taking into account any relevant differences
between U.S. and Mexican law, regulation or administrative practice, than comparable information or other reporting requirements imposed
under U.S. tax law (including the United States/Mexico Income Tax Treaty), regulations (including proposed regulations) and administrative
practice. (Section 1009(a))

Applicable Mexican regulations currently allow us to withhold at a reduced rate, provided that we comply with certain information reporting
requirements. Accordingly, the limitations on our obligations to pay additional interest described in the second bullet point above also will not
apply unless (a) the provision of the information, documentation or other evidence described in the applicable bullet point is expressly required
by the applicable Mexican regulations, (b) we cannot obtain the information, documentation or other evidence necessary to comply with the
applicable Mexican regulations on our own through reasonable diligence and (c) we otherwise would meet the requirements for application of
the applicable Mexican regulations.

In addition, the limitation described in the second bullet point above does not require that any person, including any non-Mexican pension fund,
retirement fund or financial institution, register with the Ministry of Finance and Public Credit (Secretaría de Hacienda y Crédito Público) to
establish eligibility for an exemption from, or a reduction of, Mexican withholding tax.
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We will remit the full amount of any Mexican taxes withheld to the applicable Mexican taxing authorities in accordance with applicable law. We
will also provide the trustee with documentation satisfactory to the trustee evidencing the payment of Mexican taxes in respect of which we have
paid any additional interest. We will provide copies of such documentation to the holders of the MXN notes or the relevant paying agent upon
request. (Section 1009(a))

In the event that additional interest actually paid with respect to the MXN notes pursuant to the preceding paragraphs is based on rates of
deduction or withholding of withholding taxes in excess of the appropriate rate applicable to the holder of such MXN notes, and as a result
thereof such holder is entitled to make a claim for a refund or credit of such excess from the authority imposing such withholding tax, then such
holder shall, by accepting such MXN notes, be deemed to have assigned and transferred all right, title and interest to any such claim for a refund
or credit of such excess to us. However, by making such assignment, the holder makes no representation or warranty that we will be entitled to
receive such claim for a refund or credit and incurs no other obligation with respect thereto. (Section 1009(d))

Any reference in this prospectus, the base indenture, any applicable supplemental indenture or the MXN notes to principal, premium, if any,
interest or any other amount payable in respect of the MXN notes by us will be deemed also to refer to any additional interest that may be
payable with respect to that amount under the obligations referred to in this subsection. (Section 1009(e))

Optional Redemption

We will not be permitted to redeem the MXN notes before their stated maturity, except as set forth below. The MXN notes will not be entitled to
the benefit of any sinking fund�meaning that we will not deposit money on a regular basis into any separate account to repay your MXN notes. In
addition, you will not be entitled to require us to repurchase your MXN notes from you before the stated maturity. (Section 1101(a))

Optional Redemption

If so indicated in the applicable prospectus supplement, we will be entitled, at our option, to redeem some or all of the outstanding MXN notes
of any series from time to time at the redemption price set forth in the applicable prospectus supplement. If the MXN notes of a series are
redeemable only on or after a specified date or upon the satisfaction of additional conditions, the prospectus supplement will specify the date or
describe the conditions. In each case we will also pay you accrued and unpaid interest, if any, through the redemption date. MXN notes will stop
bearing interest on the redemption date, even if you do not collect your money. (Sections 301, 1101 and 1104)

Redemption for Taxation Reasons

If, as a result of any amendment to, or change in, the laws (or any rules or regulations thereunder) of Mexico or any political subdivision or
taxing authority thereof or therein affecting taxation, or any amendment to or change in an official interpretation or application of such laws,
rules or regulations, which amendment to or change of such laws, rules or regulations becomes effective on or after the date on which the MXN
notes of any series are issued, we would be obligated, after taking such measures as we may consider reasonable to avoid this requirement, to
pay additional interest in excess of the additional interest attributable to a Mexican withholding tax rate of 4.9% with respect to the MXN notes
of that series (see ��Payment of Additional Interest� and �Taxation�Mexican Tax Considerations�), then, at our option, all, but not less than all, of the
MXN notes of that series may be redeemed at any time on giving not less than 30 nor more than 60 days� notice, at a redemption price equal to
100% of the outstanding principal amount of the MXN notes being redeemed, plus accrued and unpaid interest, any premium applicable in the
case of a redemption prior to maturity and any additional interest due thereon up to but not including the date of redemption; provided, however,
that (1) no notice of redemption for tax reasons may be given earlier than 90 days prior to the earliest date on which we would be obligated to
pay such additional interest if a payment on the MXN notes of that series were then due and (2) at the time such notice of redemption is given
such obligation to pay such additional interest remains in effect. (Section 1101(c))
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Prior to the publication of any notice of redemption for taxation reasons, we will deliver to the trustee:

� a certificate signed by one of our duly authorized representatives stating that we are entitled to effect the redemption and setting forth
a statement of facts showing that the conditions precedent to our right of redemption for taxation reasons have occurred; and

� an opinion of Mexican legal counsel (which may be our counsel) of recognized standing to the effect that we have or will become
obligated to pay such additional interest as a result of such change or amendment. (Section 1101(d))

This notice, after it is delivered to the holders, will be irrevocable. (Section 1102)

Covenants

The following covenants will apply to us and certain of our subsidiaries for so long as any MXN note remains outstanding. These covenants
restrict our ability and the ability of these subsidiaries to enter into certain transactions. However, these covenants do not limit our ability to
incur indebtedness or require us to comply with financial ratios or to maintain specified levels of net worth or liquidity.

Limitation on Liens

We may not, and we may not allow any of our restricted subsidiaries to, create, incur, issue or assume any liens on our restricted property to
secure debt where the debt secured by such liens, plus the aggregate amount of our attributable debt and that of our restricted subsidiaries in
respect of sale and leaseback transactions, would exceed an amount equal to an aggregate of 15% of our Consolidated Net Tangible Assets
unless we secure the MXN notes equally with, or prior to, the debt secured by such liens. This restriction will not, however, apply to the
following:

� liens on restricted property acquired and existing on the date the property was acquired or arising after such acquisition pursuant to
contractual commitments entered into prior to such acquisition;

� liens on any restricted property securing debt incurred or assumed for the purpose of financing its purchase price or the cost of its
construction, improvement or repair; provided that such lien attaches to the restricted property within 12 months of its acquisition or
the completion of its construction, improvement or repair and does not attach to any other restricted property;

� liens existing on any restricted property of any restricted subsidiary prior to the time that the restricted subsidiary became a
subsidiary of ours or liens arising after that time under contractual commitments entered into prior to and not in contemplation of that
event;

� liens on any restricted property securing debt owed by a subsidiary of ours to us or to another of our subsidiaries; and

� liens arising out of the refinancing, extension, renewal or refunding of any debt described above, provided that the aggregate
principal amount of such debt is not increased and such lien does not extend to any additional restricted property. (Section 1006)

�Consolidated Net Tangible Assets� means total consolidated assets less (1) all current liabilities, (2) all goodwill, (3) all trade names, trademarks,
patents and other intellectual property assets and (4) all licenses, each as set forth on our most recent consolidated balance sheet and computed in
accordance with International Financial Reporting Standards (�IFRS�). (Section 101)

�Restricted property� means (1) any exchange and transmission equipment, switches, cellular base stations, microcells, local links, repeaters and
related facilities, whether owned as of the date of the indenture or acquired after that date, used in connection with the provision of
telecommunications services in Mexico, including any land, buildings, structures and other equipment or fixtures that constitute any such
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�Restricted subsidiaries� means our subsidiaries that own restricted property. (Section 101)

Limitation on Sales and Leasebacks

We may not, and we may not allow any of our restricted subsidiaries to, enter into any sale and leaseback transaction without effectively
providing that the MXN notes will be secured equally and ratably with or prior to the sale and leaseback transaction, unless:

� the aggregate principal amount of all debt then outstanding that is secured by any lien on any restricted property that does not ratably
secure the MXN notes (excluding any secured indebtedness permitted under ��Limitation on Liens�) plus the aggregate amount of our
attributable debt and the attributable debt of our restricted subsidiaries in respect of sale and leaseback transactions then outstanding
(other than any sale and leaseback transaction permitted under the following bullet point) would not exceed an amount equal to 15%
of our Consolidated Net Tangible Assets; or

� we or one of our restricted subsidiaries, within 12 months of the sale and leaseback transaction, retire an amount of our secured debt
which is not subordinate to the MXN notes in an amount equal to the greater of (1) the net proceeds of the sale or transfer of the
property or other assets that are the subject of the sale and leaseback transaction and (2) the fair market value of the restricted
property leased. (Section 1008)

�Sale and leaseback transaction� means an arrangement between us or one of our restricted subsidiaries and a bank, insurance company or other
lender or investor where we or our restricted subsidiary leases a restricted property for an initial term of three years or more that was or will be
sold by us or our restricted subsidiary to that lender or investor for a sale price of U.S.$1 million (or its equivalent in other currencies) or more.
(Section 101)

�Attributable debt� means, with respect to any sale and leaseback transaction, the lesser of (1) the fair market value of the asset subject to such
transaction and (2) the present value, discounted at a rate per annum equal to the discount rate of a capital lease obligation with a like term in
accordance with IFRS, of the obligations of the lessee for net rental payments (excluding amounts on account of maintenance and repairs,
insurance, taxes, assessments and similar charges and contingent rents) during the term of the lease. (Section 101)

Limitation on Sale of Capital Stock of Telcel

We may not, and we may not allow any of our subsidiaries to, sell, transfer or otherwise dispose of any shares of capital stock of Telcel if
following such sale, transfer or disposition we would own, directly or indirectly, less than (1) 50% of the voting power of all of the shares of
capital stock of Telcel and (2) 50% of all of the shares of capital stock of Telcel. (Section 1007)

Provision of Information

We will furnish the trustee with copies of our annual report and the information, documents and other reports that we are required to file with the
SEC pursuant to Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the �Exchange Act�), including our annual reports
on Form 20-F and reports on Form 6-K, within 15 days after we file them with the SEC. In addition, we will make the same information,
documents and other reports available, at our expense, to holders who so request in writing. (Section 1005)

In the event that, in the future, we are not required to file such information, documents or other reports pursuant to Section 13 or 15(d) of the
Exchange Act, we will furnish on a reasonably prompt basis to the trustee and holders who so request in writing, substantially the same financial
and other information that we would be required to include and file in an annual report on Form 20-F and reports on Form 6-K. (Section 1005)

If we become aware that a default or event of default or an event that with notice or the lapse of time would be an event of default has occurred
and is continuing, as the case may be, we will deliver a certificate to the trustee describing the details thereof and the action we are taking or
propose to take. (Section 1004)
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Merger, Consolidation or Sale of Assets

We may not consolidate with or merge into any other person or, directly or indirectly, transfer, convey, sell, lease or otherwise dispose of all or
substantially all of our assets and properties and may not permit any person to consolidate with or merge into us, unless all of the following
conditions are met:

� if we are not the successor person in the transaction, the successor is organized and validly existing under the laws of Mexico or the
United States or any political subdivision thereof and expressly assumes our obligations under the MXN notes or the indenture;

� immediately after the transaction, no default under the MXN notes has occurred and is continuing. For this purpose, �default under the
MXN notes� means an event of default or an event that would be an event of default with respect to the MXN notes if the
requirements for giving us default notice and for our default having to continue for a specific period of time were disregarded. See
��Defaults, Remedies and Waiver of Defaults�; and

� we have delivered to the trustee an officer�s certificate and opinion of counsel, each stating, among other things, that the transaction
complies with the indenture. (Section 801)

If the conditions described above are satisfied, we will not have to obtain the approval of the holders in order to merge or consolidate or to sell or
otherwise dispose of our properties and assets substantially as an entirety. In addition, these conditions will apply only if we wish to merge into
or consolidate with another person or sell or otherwise dispose of all or substantially all of our assets and properties. We will not need to satisfy
these conditions if we enter into other types of transactions, including any transaction in which we acquire the stock or assets of another person,
any transaction that involves a change of control of our company, but in which we do not merge or consolidate, and any transaction in which we
sell or otherwise dispose of less than substantially all our assets.

Defaults, Remedies and Waiver of Defaults

You will have special rights if an event of default with respect to the MXN notes you hold occurs and is not cured, as described below.

Events of Default

Each of the following will be an �event of default� with respect to the MXN notes of any series:

� we fail to pay interest on any MXN note of that series within 30 days after its due date;

� we fail to pay the principal or premium, if any, of any MXN note of that series on its due date;

� we remain in breach of any covenant in the indenture for the benefit of holders of the MXN notes of that series for 60 days after we
receive a notice of default (sent by the trustee or the holders of not less than 25% in principal amount of the MXN notes of that
series) stating that we are in breach;

� we or Telcel experience a default or event of default under any instrument relating to debt having an aggregate principal amount
exceeding U.S.$50 million (or its equivalent in other currencies) that constitutes a failure to pay principal or interest when due or
results in the acceleration of the debt prior to its maturity;
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� a final judgment is rendered against us or Telcel in an aggregate amount in excess of U.S.$50 million (or its equivalent in other
currencies) that is not discharged or bonded in full within 30 days; or

� we or Telcel file for bankruptcy, or other events of bankruptcy, insolvency or reorganization or similar proceedings occur relating to
us or Telcel.
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Remedies Upon Event of Default

If an event of default with respect to the MXN notes of any series occurs and is not cured or waived, the trustee, at the written request of holders
of not less than 25% in principal amount of the MXN notes of that series, may declare the entire principal amount of all the MXN notes of that
series to be due and payable immediately, and upon any such declaration the principal, any accrued interest and any additional interest shall
become due and payable. If, however, an event of default occurs because of a bankruptcy, insolvency or reorganization relating to us or Telcel,
the entire principal amount of all the MXN notes of that series and any accrued interest and any additional interest will be automatically
accelerated, without any action by the trustee or any holder and any principal, interest or additional interest will become immediately due and
payable. (Section 502)

Each of the situations described in the preceding paragraph is called an acceleration of the maturity of the MXN notes. If the maturity of the
MXN notes of any series is accelerated and a judgment for payment has not yet been obtained, the holders of a majority in aggregate principal
amount of the MXN notes of that series may cancel the acceleration for all the MXN notes of that series, provided that all amounts then due
(other than amounts due solely because of such acceleration) have been paid and all other defaults with respect to the MXN notes of that series
have been cured or waived. (Section 502)

If any event of default occurs, the trustee will have special duties. In that situation, the trustee will be obligated to use those of its rights and
powers under the indenture, and to use the same degree of care and skill in doing so, that a prudent person would use under the circumstances in
conducting his or her own affairs.

Except as described in the prior paragraph, the trustee is not required to take any action under the indenture at the request of any holders unless
the holders offer the trustee reasonable protection, known as an indemnity, from expenses and liability. If the trustee receives an indemnity that
is reasonably satisfactory to it, the holders of a majority in principal amount of the MXN notes of any series may direct the time, method and
place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. These majority holders may also direct
the trustee in performing any other action under the indenture with respect to the MXN notes of that series. (Sections 512 and 603(e))

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect your
interests relating to the MXN notes of any series, the following must occur:

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

� the holders of not less than 25% in principal amount of the MXN notes of that series must make a written request that the trustee take
action with respect to the MXN notes of that series because of the default and they or other holders must offer to the trustee
indemnity reasonably satisfactory to the trustee against the cost and other liabilities of taking that action;

� the trustee must not have taken action for 60 days after the above steps have been taken; and

� during those 60 days, the holders of a majority in principal amount of the MXN notes of that series must not have given the trustee
directions that are inconsistent with the written request of the holders of not less than 25% in principal amount of the MXN notes of
that series. (Section 507)

You will be entitled, however, at any time to bring a lawsuit for the payment of money due on your MXN notes on or after its due date. (Section
508)

Book-entry and other indirect holders should consult their banks or brokers for information on how to give notice or direction to or make a
request of the trustee and how to declare or cancel an acceleration of the maturity.
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Waiver of Default

The holders of not less than a majority in principal amount of the MXN notes of any series may waive a past default for all the MXN notes of
that series. If this happens, the default will be treated as if it had been cured. No one can waive a payment default on any MXN note, however,
without the approval of the particular holder of that MXN note. (Section 513)

Modification and Waiver

There are three types of changes we can make to the indenture and the outstanding MXN notes under the indenture.

Changes Requiring Each Holder�s Approval

The following changes cannot be made without the approval of each holder of an outstanding MXN note affected by the change:

� a change in the stated maturity of any principal or interest payment on a MXN note;

� a reduction in the principal amount, the interest rate or the redemption price for a MXN note;

� a change in the obligation to pay additional interest;

� a change in the currency of any payment on a MXN note other than as permitted by the MXN note;

� a change in the place of any payment on a MXN note;

� an impairment of the holder�s right to sue for payment of any amount due on its MXN note;

� a reduction in the percentage in principal amount of the MXN notes of any series needed to change the indenture or the outstanding
MXN notes of such series under the indenture; and

� a reduction in the percentage in principal amount of the MXN notes of any series needed to waive our compliance with the indenture
or to waive defaults. (Section 902)

Changes Not Requiring Approval

Some changes will not require the approval of holders of MXN notes. These changes are limited to specific kinds of changes, like the addition of
covenants, events of default or security, and other clarifications and changes that would not adversely affect the holders of outstanding MXN
notes under the indenture in any material respect. (Section 901)

Changes Requiring Majority Approval

Any other change to the indenture or the MXN notes of any series will be required to be approved by the holders of a majority in principal
amount of the MXN notes of the series affected by the change or waiver. The required approval must be given by written consent. (Section 902)

The same majority approval will be required for us to obtain a waiver of any of our covenants in the indenture. Our covenants include the
promises we make about merging and creating liens on our interests, which we describe under ��Merger, Consolidation or Sale of Assets� and
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��Covenants.� If the holders approve a waiver of a covenant, we will not have to comply with it. The holders, however, cannot approve a waiver of
any provision in a particular MXN note or the indenture, as it affects that MXN note, that we cannot change without the approval of the holder
of that MXN note as described under in ��Changes Requiring Each Holder�s Approval,� unless that holder approves the waiver. (Section 1011)

Book-entry and other indirect holders should consult their banks or brokers for information on how approval may be granted or denied if we
seek to change the indenture or the MXN notes or request a waiver.
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Defeasance

We may, at our option, elect to terminate (1) all of our obligations with respect to the MXN notes of any series (�legal defeasance�), except for
certain obligations, including those regarding any trust established for defeasance and obligations relating to the transfer and exchange of the
MXN notes, the replacement of mutilated, destroyed, lost or stolen MXN notes and the maintenance of agencies with respect to the MXN notes
(Sections 1201 and 1202) or (2) our obligations under the covenants in the indenture, so that any failure to comply with such obligations will not
constitute an event of default (�covenant defeasance�) in respect of the MXN notes of that series (Sections 1201 and 1203). In order to exercise
either legal defeasance or covenant defeasance, we must irrevocably deposit with the trustee Mexican pesos, government obligations of the
Mexican government, Mexican governmental agency or Mexican central bank or any combination thereof, in such amounts as will be sufficient
to pay the principal, premium, if any, and interest (including additional interest) in respect of the outstanding MXN notes of the affected series
on the maturity date, and comply with certain other conditions, including, without limitation, the delivery of opinions of counsel as to specified
tax and other matters. (Sections 1201, 1204 and 1205)

If we elect either legal defeasance or covenant defeasance with respect to any MXN note of any series, we must so elect it with respect to all of
the MXN notes of that series. (Section 1201)

Special Rules for Actions by Holders

When holders take any action under the indenture, such as giving a notice of default, declaring an acceleration, approving any change or waiver
or giving the trustee an instruction, we will apply the following rules.

Only Outstanding MXN notes are Eligible for Action by Holders

Only holders of outstanding MXN notes will be eligible to vote or participate in any action by holders. In addition, we will count only
outstanding MXN notes in determining whether the various percentage requirements for voting or taking action have been met. For these
purposes, a MXN note will not be �outstanding� if it has been surrendered for cancellat
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