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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, check the following box: x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering: ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering:

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box: x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box: ~

CALCULATION OF REGISTRATION FEE

Amount
Proposed Maximum
Title of Each Class of to be Offering Price Proposed Maximum
Aggregate Offering Amount of
Securities to be Registered Registered Per Unit Price Registration Fee

Debt securities See Note (1)

Guarantees

Warrants

(1) The registrants are registering an indeterminate amount of securities for offer and sale from time to time at indeterminate offering prices. In
reliance on Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrants are deferring payment of all of the
registration fee relating to the registration of securities.
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PROSPECTUS

América Movil, S.A.B. de C.V.
Radiomdévil Dipsa, S.A. de C.V.
Debt Securities

Guarantees

Warrants

We may from time to time offer debt securities, with or without guarantees, or warrants to purchase debt securities. This prospectus describes
some of the general terms that may apply to these securities and the general manner in which they may be offered. When we offer securities, the
specific terms of the securities, including the offering price, and the specific manner in which they may be offered, will be described in
supplements to this prospectus.

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

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

The debt securities have not been and will not be registered with the Mexican National Securities Registry
(Registro Nacional de Valores) maintained by the Mexican National Banking and Securities Commission
(Comision Nacional Bancaria y de Valores,or CNBYV ), and may not be offered or sold publicly, or otherwise be
the subject of brokerage activities, in Mexico, except pursuant to a private placement exemption set forth

under Article 8 of the Ley del Mercado de Valores (the Mexican Securities Market Law ). As required under the
Mexican Securities Market Law, we will notify the CNBYV of the offering of the debt securities outside of

Mexico. Such notice will be delivered to the CNBV to comply with a legal requirement and for information
purposes only, and the delivery to and the receipt by the CNBYV of such notice, does not imply any certification
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as to the investment quality of the debt securities or our solvency, liquidity or credit quality. The information
contained in this prospectus is exclusively the responsibility of the Company and has not been reviewed or
authorized by the CNBYV. In making an investment decision, all investors, including any Mexican investors who
may acquire debt securities from time to time, must rely on their own review and examination of the Company
and Telcel.

September 30, 2009

Table of Contents 5



Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form F-3ASR

Table of Conten

About this Prospectus
Forward-Looking Statements
América Movil

Risk Factors

Use of Proceeds

Description of Debt Securities
Description of Warrants
Form of Securities. Clearing and Settlement

Taxation

Plan of Distribution
Expenses

Experts

Validity of Securities

Enforceability of Civil Liabilities

Where You Can Find More Information

Incorporation of Certain Documents by Reference

Table of Contents

Table of Contents

oI " I )

24
25
31
35
36
36
36
36
37
38



Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form F-3ASR

Table of Conten
ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission (which we refer to as the
SEC )using a shelf registration process. Under this shelf process, América Mévil, S.A.B. de C.V. or Radiomévil Dipsa, S.A. de C.V., also
known as Telcel, may from time to time offer debt securities, with or without guarantees, or warrants to purchase debt securities.

As used in this prospectus, América Mévil, we, our and us refer to América Mdvil, 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 securities that we may offer. Each time we offer securities, we will prepare a
prospectus supplement containing specific information about the particular offering and the terms of those securities. 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 any securities offered by this prospectus, 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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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 competition, regulation and rates;

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

competitive developments in the telecommunications sector in each of the markets where we currently operate;

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

statements of assumptions underlying the foregoing statements.
Information regarding important factors that could cause actual events to differ, perhaps materially, from our forward-looking statements is
contained under Forward-Looking Statements in our most recent annual report on Form 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. See  Where You Can
Find More Information below for information about how to obtain a copy of these documents.

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.
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AMERICA MOVIL

We are the largest provider of wireless communications services in Latin America based on subscribers. As of December 31, 2008, we had
182.7 million wireless subscribers in 17 countries, compared to 153.4 million at year-end 2007. Because our focus is on Latin America, a
substantial majority of our wireless subscribers are prepaid customers. We also had an aggregate of approximately 3.8 million fixed lines in
Central America and the Caribbean as of December 31, 2008, making us the largest fixed-line operator in Central America and the Caribbean
based on subscribers.
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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 securities we may offer using this prospectus. We may include
further risk factors in more recent reports on Form-6K 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 Debt Securities And Guarantees
There may not be a liquid trading market

If an active market for the debt securities does not develop, the price of the debt securities and the ability of a holder of debt securities 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 debt securities.

Creditors of our subsidiaries will have priority over the holders of the debt securities in claims to assets of our subsidiaries other than Telcel

The debt securities and guarantees will be obligations of América Mévil and/or Telcel. We conduct substantially all of our business and hold
substantially all of our assets through our subsidiaries, including Telcel. Claims of creditors of our subsidiaries, including trade creditors and
bank and other lenders, will have priority over the holders of debt securities or guarantees of América Mdvil in claims to assets of our
subsidiaries, and claims of creditors against subsidiaries other than Telcel will have priority over the holders of debt securities or guarantees of
Telcel in claims to assets of our subsidiaries other than Telcel. In addition, our ability to meet our obligations, including under the debt
securities, will depend, in significant part, on our receipt of cash dividends, advances and other payments from our subsidiaries.

Judgments of Mexican courts enforcing our obligations under the debt securities or guarantees would be payable only in Mexican pesos

If proceedings were brought in Mexico seeking to enforce in Mexico our obligations in respect of debt securities or guarantees, we would be
required to discharge our obligations in Mexico in Mexican pesos. Under the Ley Monetaria de los Estados Unidos Mexicanos (the Mexican
Monetary Law), an obligation denominated in a currency other than Mexican pesos that is payable in Mexico may be satisfied in Mexican pesos
at the rate of exchange in effect on the date of payment. This rate is currently determined by Banco de México and published in the Official
Gazette of Mexico. As a result, the amount paid by us in Mexican pesos to holders of debt securities may not be readily convertible into the
amount of U.S. dollars that we are obligated to pay under the indenture. In addition, our obligation to indemnify these holders against exchange
losses may be unenforceable in Mexico.

Our obligations under the debt securities would be converted in the event of bankruptcy

Under Mexico s Ley de Concursos Mercantiles (Law on Mercantile Reorganization), if we or Telcel were declared bankrupt or in concurso
mercantil (bankruptcy reorganization), our obligations under debt securities and guarantees:

would be converted into Mexican pesos and then from Mexican pesos into inflation-adjusted units, or Unidades de Inversion;

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;
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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 occurring after such
declaration.
Telcel s guarantees may not be enforceable in the event of a bankruptcy of Telcel

Telcel s guarantees provide a basis for a direct claim against Telcel; however, it is possible that the guarantees may not be enforceable. While
Mexican law does not prohibit the giving of guarantees and, as a result, does not prevent Telcel s guarantees from being valid, binding and
enforceable against Telcel, in the event Telcel is declared bankrupt or becomes subject to concurso mercantil (bankruptcy reorganization), the
guarantees may be deemed to have been a fraudulent transfer and declared void, if it is determined that Telcel did not receive adequate
consideration in exchange for such guarantees. If guarantees of Telcel become unenforceable, debt securities of América Mévil would
effectively be subordinated to all liabilities, including trade payables, of Telcel.

Mexican law may limit the ability of holders of debt securities or guarantees to enforce their rights

Creditors of Telcel, including a holder of debt securities that are guaranteed by Telcel, may face limitations under Mexican law in attempting to
enforce a claim against Telcel s assets to the extent those assets are used in providing public service under Telcel s concessions.

Developments in other countries may affect prices for the debt securities and adversely affect our ability to raise additional financing

The market value of securities of Mexican companies is, to varying degrees, affected by economic and market conditions in other countries.
Although economic conditions in such countries may differ significantly from economic conditions in Mexico, investors reactions to
developments in any of these other countries may have an adverse effect on the market value of securities of Mexican issuers. The market value
of the debt securities could be adversely affected by events elsewhere, especially in emerging market countries.

Risks Relating To Peso-Denominated Debt Securities

The following risk factors apply to any debt securities denominated in Mexican pesos. You should consult your own financial and legal advisors
about the risks of an investment in peso-denominated securities. If you are unsophisticated with respect to foreign currency-denominated
securities, these debt securities may not be an appropriate investment for you.

If the Mexican peso depreciates against the U.S. dollar, the effective yield on the debt securities will decrease below the interest rate on the debt
securities, and the amount payable at maturity may be less than your investment, resulting in a loss to you

Exchange rates between the U.S. dollar and the Mexican peso have varied significantly from year to year and period to period. Historical
Mexican peso/U.S. dollar exchange rates are presented in our annual report on Form 20-F. However, historical exchange rates are not
necessarily indicative of future fluctuations 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 the U.S. dollar, the effective yield on the debt
securities will decrease below the interest rate on the debt securities and the amount payable on the debt securities at maturity may be less than
your investment, resulting in a loss to you. Depreciation of the Mexican peso against the U.S. dollar may also adversely affect the market value
of the debt securities.
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Mexican governmental policy or action could adversely affect the exchange rate between the Mexican peso and the U.S. dollar and,
consequently, an investment in the debt securities

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

Even in the absence of governmental policy or action directly affecting exchange rates, political or economic developments in Mexico or
elsewhere could lead to significant and sudden changes in the exchange rate between the Mexican peso and the U.S. dollar.

Exchange controls could impair our ability to make payments on the debt securities or negatively affect payments on the debt securities

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 U.S. dollars 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 the U.S. dollar, resulting in a
reduced yield to holders of the debt securities, a possible loss on the debt securities and a possible decline in the market value of the debt
securities. In addition, any restrictive exchange controls could impair our ability to make payments on the debt securities in accordance with the
terms of the debt securities.
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USE OF PROCEEDS

Unless otherwise disclosed in connection with a particular offering of securities, we intend to use the net proceeds from the sale of the debt
securities for general corporate purposes.

Table of Contents
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DESCRIPTION OF DEBT SECURITIES

The following section summarizes material terms that are common to all series of debt securities issued by América Mévil and guaranteed by
Telcel, and to the indenture under which such securities are issued, unless otherwise indicated in this section or in the prospectus supplement
relating to a particular series. We will describe the particular terms of each series of securities we offer in a supplement to this prospectus.

Because this section is a summary, it does not describe every aspect of the debt securities, guarantees 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.

The indenture and its associated documents, including the debt securities we are offering, contain the full legal text of the matters summarized in
this section. We have filed a copy of the indenture with the SEC as an exhibit to the registration statement of which this prospectus forms a part.
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 areto América Mévil, S.A.B. de C.V. only and do not include our subsidiaries or affiliates.
References to Telcel orthe guarantor are to Radiomdvil Dipsa, S.A. de C.V., which is our subsidiary and the guarantor of the debt securities.
References to debt securities include both the debt securities and the guarantees, except where otherwise indicated or as the context otherwise
requires. References to holders mean those who have debt securities registered in their names on the books that we or the trustee maintain for
this purpose, and not those who own beneficial interests in debt securities issued in book-entry form through The Depository Trust Company or

in debt securities registered in street name. Owners of beneficial interests in debt securities should refer to Form of Debt Securities, Clearing and
Settlement.

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

General
Indenture

Unless otherwise specified in the applicable prospectus supplement, the debt securities will be issued under an indenture, dated as of
September 30, 2009. The indenture is an agreement among us, Telcel, as guarantor, and The Bank of New York Mellon, as 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 debt securities and Telcel defaults in respect of the
guarantees. 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 below.

Second, the trustee performs administrative duties for us, such as making interest payments and sending notices to holders of debt
securities.
Subsidiary Guarantor

Telcel will irrevocably and unconditionally guarantee the full and punctual payment of principal, premium, if any, interest, additional amounts
and any other amounts that may become due and payable by us in respect of the debt securities. If we fail to pay any such amount, Telcel will
immediately pay the amount that is due and required to be paid. (Section 1101)
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Ranking of the Debt Securities and the Guarantees

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

Telcel s guarantees of the debt securities will not be secured by any of its assets or properties. As a result, if Telcel is required to pay under the
guarantees, holders of the debt securities would be unsecured creditors of Telcel. The guarantees will not be subordinated to any of Telcel s other
unsecured debt obligations. In the event of a bankruptcy or liquidation proceeding against Telcel, the guarantees would rank equally in right of
payment with all of Telcel s other unsecured and unsubordinated debt.

A creditor of Telcel, including a holder of the debt securities, which are guaranteed by Telcel, may face limitations under Mexican law in
attempting to enforce a claim against Telcel s assets to the extent those assets are used in providing public service under Telcel s concessions.

Stated Maturity and Maturity

The day on which the principal amount of the debt securities 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 debt securities without specifying a particular payment, we mean the stated maturity or
maturity, as the case may be, of the principal.

Form and Denominations

The debt securities will be issued only in registered form without coupons and in denominations of U.S.$100,000 and integral multiples of
U.S.$1,000 in excess thereof, unless otherwise specified in the applicable prospectus supplement. (Section 302)

Except in limited circumstances, the debt securities will be issued in the form of global debt securities. See Form of Debt Securities, 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
debt securities, to issue additional debt securities on terms and conditions identical to those of the debt securities, which additional debt
securities will increase the aggregate principal amount of, and will be consolidated and form a single series with, the debt securities.

Three-Month LIBOR

Unless otherwise set forth in the applicable prospectus supplement, the following description will apply to any debt securities that bear interest at
a floating rate based on Three-Month LIBOR. The applicable prospectus supplement will set forth any margin (expressed in percentage terms)
that will be added to, or subtracted from, Three-Month LIBOR to determine the actual floating interest rate for any such debt securities.
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As long as such floating-rate debt securities are outstanding, we will maintain a calculation agent for calculating the interest rates on the floating
rate debt securities. The calculation agent will reset the rate of interest on the debt securities on each interest payment date. The interest rate set
for the debt securities on a particular interest reset date will remain in effect during the interest period commencing on that interest reset date.
Each interest period will be the period from and including an interest reset date to but excluding the next interest reset date or until the maturity
date of the debt securities, as the case may be.

The calculation agent will determine the interest rate applicable to the debt securities on the interest determination date, which will be the second
London Banking Day immediately preceding the interest reset date. The interest rate determined on an interest determination date will become
effective on and as of the next interest reset date. London Banking Day means a day on which commercial banks are open for dealings in U.S.
dollar deposits in the London interbank market.

The calculation agent will determine the applicable Three-Month LIBOR in accordance with the following provisions:

With respect to any interest determination date, Three-Month LIBOR will be the rate (expressed as a percentage per annum) for
deposits in U.S. dollars having a maturity of three months commencing on the related interest reset date that appears on Reuters Page
LIBOROL1 as of 11:00 a.m. (London time) on that interest determination date. If no such rate appears, then Three-Month LIBOR, in
respect of that interest determination date will be determined in accordance with the following provisions.

With respect to an interest determination date on which no rate appears on Reuters Page LIBORO1, the calculation agent will request
the principal London offices of each of four major reference banks in the London interbank market (which may include affiliates of
any underwriters), as selected by the calculation agent, to provide its offered quotation (expressed as a percentage per annum) for
deposits in U.S. dollars for the period of three months, commencing on the related interest reset date, to prime banks in the London
interbank market at approximately 11:00 a.m. (London time) on that interest determination date and in a principal amount that is
representative for a single transaction in U.S. dollars in that market at that time. If at least two quotations are provided, then
Three-Month LIBOR on that interest determination date will be the arithmetic mean of those quotations.

If fewer than two quotations are provided, then Three-Month LIBOR on the interest determination date will be the arithmetic mean
of the rates quoted at approximately 11:00 a.m. (New York City time) on the interest determination date by three major banks in
New York City (which may include affiliates of any underwriters) selected by the calculation agent for loans in U.S. dollars to
leading European banks, for a period of three months, commencing on the related interest reset date, and in a principal amount that is
representative for a single transaction in U.S. dollars in that market at that time. If at least two such rates are so provided,
Three-Month LIBOR on the interest determination date will be the arithmetic mean of such rates.

If fewer than two such rates are so provided, Three-Month LIBOR on the interest determination date will be Three-Month LIBOR in
effect with respect to the immediately preceding interest determination date.
Reuters Page LIBOR0O1 means the display that appears on Reuters (or any successor service) on page LIBORO1 (or any page as may replace
such page on such service) for the purpose of displaying London interbank offered rates of major banks for U.S. dollars.

Interest on the debt securities will be calculated on the basis of a 360-day year and the actual number of days elapsed.

All percentages resulting from any calculation of any interest rate for the debt securities will be rounded, if necessary, to the nearest one hundred
thousandth of a percentage point, with five one-millionths of a percentage point rounded upward (e.g., 5.876545% (or .05876545) would be
rounded to 5.87655% (or .0587655)), and all U.S. dollar amounts would be rounded to the nearest cent, with one-half cent being rounded
upward.
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The interest rate payable on the debt securities will not be higher than the maximum rate permitted by New York State law as that law may be
modified by U.S. law of general application.

The calculation agent will publish the interest period, the interest payment date, the interest rate for that interest period, and the amount of
interest to be paid on the debt securities for each interest period in the manner for giving notice to holders of the debt securities described below.
The calculations of the calculation agent will, in the absence of manifest error, be conclusive for all purposes and binding on the holders of debt
securities.

Payment Provisions
Payments on the Debt Securities

We will pay interest on the debt securities 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 a debt security on an interest payment date, we will pay the interest to the holder in whose name the debt security is
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 debt security. For principal
due on a debt security at maturity, we will pay the amount to the holder of the debt security against surrender of the debt security at the proper
place of payment. (Section 306)

Unless otherwise specified in the applicable prospectus supplement, we will compute interest on debt securities bearing interest at a fixed rate on
the basis of a 360-day year of twelve 30-day months (subject to the provisions described under  Peso-Denominated Debt Securities below) and
we (or a calculation agent) will compute interest on debt securities bearing interest at a floating rate based on LIBOR 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 debt security will be set forth in the applicable prospectus supplement.

Payments on Global Debt Securities. For debt securities issued in global form, we will make payments on the debt securities in accordance with
the applicable policies of the depositary as in effect from time to time. (Section 1002) Under those policies, we will make payments directly to
the depositary, or its nominee, and not to any indirect holders who own beneficial interests in a global debt security. 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 Debt Securities. For debt securities 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 debt
security. All payments by check may be made in next-day funds, that is, funds that become available on the day after the check is cashed. If we
issue debt securities in certificated form, holders of debt securities in certificated form will be able to receive payments of principal and interest
on their debt securities 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 debt security 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
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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 debt securities,
guarantees or the indenture. If interest on the debt securities is calculated on the basis of a 360-day year of twelve 30-day months, 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 each Monday, Tuesday, Wednesday, Thursday and Friday that is (a) not a day on which banking institutions in 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.

Peso-Denominated Debt Securities

Unless otherwise specified in the applicable prospectus supplement with respect to peso-denominated debt securities, the following provisions
shall apply.

Interest

We will compute interest on debt securities denominated in Mexican pesos on the basis of the actual number of days during the relevant interest
period and a 360-day year.

Payment Currency

Payments in U.S. Dollars. Payment of principal, interest, additional amounts and any other amounts due in respect of debt securities
denominated in Mexican pesos will be made, except as provided below, in U.S. dollars, in amounts determined by the calculation agent by
translating the Mexican peso amounts into U.S. dollars at the Settlement Rate on the applicable Rate Calculation Date.

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

Settlement Rate means the Mexican peso/U.S. dollar exchange rate (the FIX FX Rate ) reported by the Banco de México (Bank of Mexico, or

Central Bank ) as the average of quotes in the wholesale foreign exchange market in Mexico for transactions payable in 48 hours on its website
(which, at the date hereof, is located at http://www.banxico.gob.mx) on the applicable Rate Calculation Date. In the event that the FIX FX Rate is
not so available by 3:00 p.m. (Mexico City time) on any Rate Calculation Date, then the Settlement Rate for such Rate Calculation Date will be
determined by the Calculation Agent by taking the arithmetic mean (such mean, the Alternative Rate ) of the Mexican peso/U.S. dollar exchange
rate for the foreign exchange market in Mexico for transactions payable in 48 hours offered at or about such time on such date by (i) Banco
Nacional de México, S.A., Institucién de Banca Multiple, (ii) Banco Inbursa, S.A., Institucién de Banca Muiltiple, Grupo Financiero Inbursa, and
(iii) The Bank of New York Mellon (the Reference Banks ); provided, however, that if any of the Reference Banks ceases to offer such an
exchange rate, that bank will be replaced by us, for the purpose of determining the Alternative Rate, with another leading bank or financial
institution. In the event that the calculation agent determines (in its sole and absolute discretion) that neither the FIX FX Rate nor the Alternative
Rate can be ascertained on a Rate Calculation Date in accordance with the foregoing, the calculation agent will determine the Settlement Rate
(and method of determining the Settlement Rate) in respect of such date in its sole and absolute discretion, taking into consideration all available
information that in good faith it deems relevant.

Rate Calculation Date means the second Mexican FX Day immediately preceding an interest payment date, maturity date or redemption date, as
applicable. Notwithstanding the preceding sentence, if the Rate Calculation Date is not a business day, then the Rate Calculation Date will be the
immediately preceding Mexican FX day (i.e., prior to such second Mexican FX Day) that is a business day.

Mexican FX Day means each Monday, Tuesday, Wednesday, Thursday and Friday that is (i) not a day on which banking institutions or foreign
exchange markets in Mexico City generally are authorized or obligated by law, regulation or executive order to close and (ii) a day on which
banking institutions and foreign exchange markets in Mexico City are open for business with the general public.
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The FIX FX Rate for each Rate Calculation Date is also published in the Official Gazette (the Diario Oficial de la Federacion) on the
succeeding Mexican FX Day.

As long as the debt securities are outstanding, we will maintain a calculation agent for determining the Settlement Rate on each Rate Calculation
Date. Each determination of the calculation agent will, in the absence of manifest error, be conclusive for all purposes and binding on us and the
holders of the debt securities.

The calculation agent will give notice to holders of the debt securities of the Settlement Rate and the U.S. dollar amounts to be paid per
Ps.1,000,000 principal amount of debt securities on the business day immediately preceding the applicable payment date in the manner described
under  Notices below.

Election for Payment in Mexican Pesos. A holder of the debt securities may elect to receive payment of principal, interest, additional amounts
and any other amounts due in respect of the debt securities in Mexican pesos. A holder who wishes to elect to receive a particular payment in
Mexican pesos must notify the principal paying agent no later than the eighth day preceding the applicable payment date (but not earlier than the
applicable record date). Holders who wish to receive payments in Mexican pesos must deliver a separate notice of any such election with respect
to each payment date. Holders who own beneficial interests in a global debt security through accounts with Clearstream, Luxembourg or
Euroclear must arrange to have such notice given on their behalf. See Form of Securities, Clearing and Settlement in this prospectus.

Paying Agents

If we issue debt securities in certificated form, we may appoint one or more financial institutions to act as our paying agents, at whose
designated offices the debt securities may be surrendered for payment at their maturity. We may add, replace or terminate paying agents from
time to time, provided that if any debt securities are issued in certificated form, so long as such debt securities 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 below.

Unclaimed Payments

All money paid by us to a 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 other paying agent or anyone else. (Section
1003)

Payment of Additional Amounts

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

We will pay to holders of the debt securities all additional amounts that may be necessary so that every net payment of interest or principal to the
holder will not be less than the amount provided for in the debt securities. 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 with respect to that payment by a Mexican taxing authority.
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Our obligation to pay additional amounts is, however, subject to several important exceptions. We will not pay additional amounts to any holder
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 debt security);

any estate, inheritance, gift or other similar tax, assessment or other governmental charge imposed with respect to the debt securities;

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 debt security 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 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 tax, duty, assessment or other governmental charge payable otherwise than by deduction or withholding from payments on the
debt securities;

any taxes, duties, assessments or other governmental charges with respect to a debt security 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 debt security would have been entitled
to such additional amounts on presenting such debt security for payment on any date during such 15-day period; and

any payment on a debt security 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 amounts had the beneficiary, settlor, member or
beneficial owner been the holder of such debt security. (Section 1009)
The limitations on our obligations to pay additional amounts described in the third 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 debt security, 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)

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 amounts described in the third 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 third 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 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 amount. We will provide copies of such documentation to the holders of the debt securities or the relevant paying agent upon
request. (Section 1009(a))

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

In the event that additional amounts actually paid with respect to the debt securities pursuant to the preceding paragraphs are based on rates of
deduction or withholding of withholding taxes in excess of the appropriate rate applicable to the holder of such debt securities, 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 debt securities, 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))

Optional Redemption

We will not be permitted to redeem the debt securities before their stated maturity, except as set forth below. The debt securities 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 debt
securities. In addition, you will not be entitled to require us to repurchase your debt securities from you before the stated maturity. (Section
1201(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 debt
securities from time to time at the redemption price set forth in the applicable prospectus supplement. If the debt securities 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. Debt securities will stop bearing
interest on the redemption date, even if you do not collect your money. (Sections 301, 1201 and 1204)

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 debt
securities are issued, we would be obligated, after taking such measures as we may consider reasonable to avoid this requirement, to pay
additional amounts in excess of those attributable to a Mexican withholding tax rate of 4.9% with respect to the debt securities (see ~ Additional
Amounts and Taxation Mexican Tax Considerations ), then, at our option, all, but not less than all, of the debt securities 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, plus
accrued and unpaid interest and any additional amounts 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
these additional amounts if a payment on the debt securities were then due and (2) at the time such notice of redemption is given such obligation
to pay such additional amounts remains in effect. (Section 1201(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 amounts as a result of such change or amendment. (Section 1201(d))
This notice, after it is delivered by us to the trustee, will be irrevocable. (Section 1202)

Covenants

The following covenants will apply to us and certain of our subsidiaries for so long as any debt security 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 debt securities 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 generally accepted accounting principles in Mexico. (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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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 debt securities 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 debt securities (excluding any secured indebtedness permitted under ~ Limitation on Liens above) 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 debt securities 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 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 Mexican generally accepted accounting principles, 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, 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
Securities 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)
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If any of our officers becomes 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 also file a certificate with the trustee describing the details thereof and the
action we are taking or propose to take. (Section 1004)

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 debt securities or the indenture;

immediately after the transaction, no default under the debt securities has occurred and is continuing. For this purpose, default under

the debt securities means an event of default or an event that would be an event of default with respect to the debt securities 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 officers 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.

Telcel 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 its assets and properties and may not permit any person to consolidate with or merge into it, unless substantially the same
conditions set forth above are satisfied with respect to Telcel. (Section 801)

Defaults, Remedies and Waiver of Defaults
You will have special rights if an event of default with respect to the debt securities 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 debt securities:

we or Telcel fail to pay the principal of any debt security on its due date;

we or Telcel fail to pay interest on any debt security within 30 days after its due date;
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