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United Mexican States 4813 Not Applicable
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number Identification Number)
Lago Alberto 366

Colonia Anahuac
11320 México, D.F. México
Telephone: (5255) 2581-4449

(Address and telephone number of registrants principal executive offices)

CT Corporation System
111 Eighth Avenue, 13'" Floor
New York, New York 10011
Telephone: (212) 8§94-8940

(Name, address and telephone number of agent for service)

Copies to:
Nicolas Grabar, Esq.
Cleary Gottlieb Steen & Hamilton LLP
One Liberty Plaza
New York, New York 10006

(212) 225-2000

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement
becomes effective.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) 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: ~
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) 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 applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

Title of Each Class of

Securities to be Registered
5.000% Senior Notes due 2019
Subsidiary Guarantees

CALCULATION OF REGISTRATION FEE

Proposed
Maximum
. . Proposed
Amount Offering Price Maximum Amount of
to be Aggregate Registration
Registered Per Note Offering Price(1) Fee(1)
U.S.$750,000,000 100% U.S.$750,000,000 U.S.$53,475
U.S.$750,000,000 None(2)

(1) The securities being registered are offered (i) in exchange for U.S.$750,000,000 5.000% Senior Notes due 2019 previously sold in
transactions exempt from registration under the Securities Act of 1933, as amended, and (ii) upon certain resales of the notes by
broker-dealers. The registration fee has been computed based on the face value of the notes, pursuant to Rule 457 under the Securities Act of

1933, as amended.

(2) Pursuant to Rule 457(n), no separate fee is payable with respect to the guarantees of notes being registered.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such
date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission, in which this prospectus is included, is declared effective. This prospectus is not an
offer to sell these securities, and it is not soliciting an offer to buy these securities, in any jurisdiction where the offer or sale of these
securities is not permitted.

PROSPECTUS

Offer to Exchange

the following series of notes:

5.000% Senior Notes due 2019

of

América Movil, S.A.B. de C.V.

Unconditionally guaranteed by Radiomovil Dipsa, S.A. de C.V.

Material Terms of the Exchange Offer

We are offering to exchange, commencing on , 2010, the We will not receive any proceeds from the exchange offer.
5.000% Senior Notes due 2019 we sold previously in private offerings
(the Original Notes ) for new registered exchange notes due 2019 (the
Exchange Notes ).

We will pay the expenses of the exchange offer.

The terms of the Exchange Notes are identical to the terms of the

Original Notes, except for the transfer restrictions and registration rights o ) ) )
relating to the Original Notes. ffNO dealer-manager is being used in connection with the exchange
offer.

We will exchange all Original Notes that are validly tendered and not )
validly withdrawn. The exchange of notes will not be a taxable exchange for U.S.

federal income tax purposes.

The exchange offer will expire at 5:00 p.m., New York City time, on o .
2010 unless we extend it. Our wholly-owned subsidiary Radiomévil Dipsa, S.A. de C.V.

has irrevocably and unconditionally agreed to guarantee the
payment of principal, premium, if any, interest and all other
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amounts in respect of the Exchange Notes.

You may withdraw tenders of Original Notes at any time before
5:00 p.m., New York City time, on the date of the expiration of the
exchange offer.

See _Risk Factors beginning on page 14 of this prospectus for a discussion of certain factors that you should
consider before participating in the exchange offer.

Neither the Securities and Exchange Commission, or the SEC, 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.

THIS PROSPECTUS IS SOLELY OUR RESPONSIBILITY AND HAS NOT BEEN REVIEWED OR AUTHORIZED BY THE
COMISION NACIONAL BANCARIA Y DE VALORES (THE MEXICAN NATIONAL BANKING AND SECURITIES COMMISSION,
OR CNBV ). THE TERMS AND CONDITIONS OF THIS OFFER TO EXCHANGE WILL BE NOTIFIED TO THE CNBV FOR
INFORMATIONAL PURPOSES ONLY AND SUCH NOTICE DOES NOT CONSTITUTE A CERTIFICATION AS TO THE
INVESTMENT VALUE OF THE EXCHANGE NOTES OR OUR SOLVENCY. THE EXCHANGE NOTES MAY NOT BE
OFFERED OR SOLD IN MEXICO ABSENT AN AVAILABLE EXCEPTION UNDER THE LEY DEL MERCADOS DE VALORES
(MEXICAN SECURITIES LAW). IN ACCEPTING THE OFFER TO EXCHANGE, ALL INVESTORS, INCLUDING MEXICAN
CITIZENS WHO MAY ACQUIRE THE EXCHANGE NOTES FROM TIME TO TIME, MUST RELY ON THEIR OWN
EXAMINATION OF AMERICA MOVIL AND TELCEL.

The date of this prospectus is ,2010
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ABOUT THIS PROSPECTUS

Application will be made to list the Exchange Notes on the Official List of the Luxembourg Stock Exchange for trading on the Euro MTF
Market of such Exchange. However, even if admission to listing is obtained, we will not be required to maintain it.

You should rely only on the information contained in this prospectus. No person has been authorized to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it.

We are not making the exchange offer in places where it is not permitted.

You should not assume that the information contained in this prospectus is accurate as of any date other than the date on the front
cover of this prospectus.

As used in this prospectus, América M6vil, we, our and us refer to América Movil, S.A.B. de C.V. and its consolidated subsidiaries, unless the
context otherwise requires or unless otherwise specified. References to Telcel are to Radiomévil Dipsa, S.A. de C.V.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement for the Exchange Notes, including exhibits, that we have filed with the Securities and
Exchange Commission, (the SEC ) on Form F-4 under the Securities Act of 1933, as amended (the Securities Act ). This prospectus does not
contain all of the information set forth in the registration statement. Statements made in this prospectus as to the contents of any contract,
agreement or other document are not necessarily complete. We have filed certain of these documents as exhibits to our registration statement and
we refer you to those documents. Each statement in this prospectus relating to a document filed as an exhibit is qualified in all respects by the
filed exhibit.

We file or furnish reports, including annual reports on Form 20-F and reports on Form 6-K, and other information with the SEC pursuant to the
rules and regulations of the SEC that apply to foreign private issuers. You may read and copy any materials filed with the SEC at its Public
Reference Room at 100 F Street, N.E. Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. Any filings we make electronically will be available to the public over the Internet at the SEC s web site at
WWW.SEC.gov.

ENFORCEABILITY OF CIVIL LIABILITIES

América Movil and Telcel are corporations organized under the laws of Mexico, with our principal places of business (domicilio social) in
Mexico City. In addition, most of our and Telcel s respective directors, officers and controlling persons, as well as certain experts named in this
prospectus, reside outside the United States, and all or a substantial portion of their assets and our assets are located outside of the United States.
As a result, it may be difficult for investors to effect service of process within the United States upon these persons or to enforce against them,
either inside or outside the United States, judgments obtained against these persons in U.S. courts, or to enforce in U.S. courts judgments
obtained against these persons in courts in jurisdictions outside the United States, in each case in any action predicated upon civil liabilities
under the U.S. federal securities laws. Based on the opinion of Bufete Robles Miaja, S.C., our Mexican counsel, there is doubt as to the
enforceability against these persons in Mexico, whether in original actions or in actions for enforcement of judgments of U.S. courts, of
liabilities predicated solely upon the U.S. federal securities laws.

Table of Contents 7



Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form F-4

Table of Conten
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 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.
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 annual report on Form 20-F for the year ended December 31, 2009, which is incorporated
in this prospectus by reference, and may also be continued in more recent reports on Form 6-K incorporated in this prospectus by reference. See
Where You Can Find More Information above 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.

MARKET INFORMATION

In this prospectus, we make statements about our competitive positions and market shares in the wireless telecommunications sector or Mexico
and the other countries in which we operate. We have made these statements partly on the basis of information from third-party sources that we
believe are reliable. Although we have no reason to believe that any of this third-party information is inaccurate in any material respect, we and
Telcel have not independently verified the competitive position, market share and other industry data provided by third parties or by industry or
general publications.
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PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus and the documents incorporated by reference and does not contain all of the
information that may be important to you. You should carefully read this entire prospectus and the documents incorporated by reference,
including the risk factors and financial statements.

América Mévil

We are the largest provider of wireless communications services in Latin America based on subscribers. As of March 31, 2010, we had

206.4 million wireless subscribers in 18 countries, compared to 201.0 million at year-end 2009 and 186.6 million as of March 31, 2009. 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 March 31, 2010, making us the largest fixedline operator in
Central America and the Caribbean based on the number of subscribers.

Our principal operations are:

Mexico. Through Radiomévil Dipsa, S.A. de C.V., which operates under the name Telcel, we provide mobile telecommunications
service in all nine regions in Mexico. As of March 31, 2010, we had 60.3 million subscribers in Mexico. We are the largest provider
of mobile telecommunications services in Mexico.

Brazil. With approximately 45.6 million subscribers as of March 31, 2010, we are one of the three largest providers of wireless
telecommunications services in Brazil based on the number of subscribers. We operate in Brazil through our subsidiaries, Claro S.A.
and Americel S.A., under the unified brand name Claro. Our network covers the main cities in Brazil (including Sdo Paulo and Rio
de Janeiro).

Southern Cone. We provide wireless services in Argentina, Paraguay, Uruguay and Chile. As of March 31, 2010, we had
22.5 million subscribers in the Southern Cone region. We operate under the Claro brand in the region.

Colombia and Panama. We provide wireless services in Colombia under the Comcel brand. As of March 31, 2010, we had
28.2 million wireless subscribers in Colombia and Panama. We are the largest wireless provider in Colombia. We began providing
wireless services in Panama in March 2009.

Andean Region. We provide wireless services in Peru and Ecuador. As of March 31, 2010, we had 18.5 million subscribers in the
Andean region. We operate under the Porta brand in Ecuador and under the Claro brand in Peru.

Central America. We provide fixed-line and wireless services in Guatemala, El Salvador, Honduras and Nicaragua. Our Central
American subsidiaries provide wireless services under the Claro brand. As of March 31, 2010, our subsidiaries had 9.7 million
wireless subscribers, over 2.3 million fixed-line subscribers in Central America and 0.3 million broadband subscribers.

United States. Our U.S. subsidiary, TracFone Wireless Inc., or Tracfone, is engaged in the sale and distribution of prepaid wireless
services and wireless phones throughout the United States, Puerto Rico and the U.S. Virgin Islands. It had approximately
15.5 million subscribers as of March 31, 2010.

Caribbean. Compafifa Dominicana de Teléfonos, C. por A., or Codetel, is the largest telecommunications service provider in the
Dominican Republic with 5.0 million wireless subscribers, 0.8 million fixed-line subscribers and 0.2 million broadband subscribers
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as of March 31, 2010. We provide fixed-line and broadband services in the Dominican Republic under the Codetel brand and
wireless services under the Claro brand.
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Puerto Rico. Telecomunicaciones de Puerto Rico, Inc., or  TELPRI, through its subsidiaries, is the largest telecommunications service
provider in Puerto Rico with approximately 0.8 million fixed-line subscribers and 0.8 million wireless subscribers as of March 31,

2010. We provide fixed-line and broadband services in Puerto Rico under the PRT brand and wireless services under the Claro
brand.

Jamaica. Oceanic Digital Jamaica Limited, or Oceanic, provides wireless and value added services throughout Jamaica, with
0.5 million wireless subscribers as of March 31, 2010.
América Movil, S.A.B. de C.V. is a sociedad andnima bursdtil de capital variable organized under the laws of Mexico with its principal
executive offices at Lago Alberto 366, Edificio Telcel I, Colonia Andhuac, Delegacién Miguel Hidalgo, 11320, México D.F., México. Our
telephone number at this location is (5255) 2581-4449.

Acquisitions of Carso Global Telecom and Telmex Internacional

On June 16, 2010, we completed two separate but concurrent acquisitions (together, the Acquisitions ):

We acquired 99.44% of the outstanding shares of Carso Global Telecom, S.A.B. de C.V. ( CGT and the related acquisition, the CGT
Acquisition ) in exchange for América Mdvil Series L Shares ( AMX L Shares ). The CGT Acquisition was made by means of a public
exchange offer.

We acquired 93.56% of the outstanding Series L Shares ( TII L Shares ) and Series A Shares ( TII A Shares ) of Telmex Internacional,
S.A.B. de C.V. ( Telmex Internacional ), directly, in exchange for cash and AMX L Shares (the TII Acquisition ) and, indirectly,
through the CGT Acquisition. The TII Acquisition was made by means of a public tender offer and exchange offer, in which holders
of TII L Shares and TII A Shares elected whether to receive cash or AMX L Shares.
Telmex Internacional provides a wide range of telecommunications services in Brazil, Colombia and other countries in Latin America. CGT is a
holding company with controlling interests in Telmex Internacional and Teléfonos de México, S.A.B. de C.V. ( Telmex ), a leading Mexican
telecommunications provider. We believe that the Acquisitions will enable us to achieve synergies between our business and that of Telmex
Internacional.

Of the TII A Shares and TII L Shares (including shares represented by American Depositary Shares, or ADSs ) tendered, cash elections were
made with respect to approximately 2,297 million shares. On June 16, 2010, we paid approximately Ps.26,784 million (equivalent to
approximately U.S.$2,126 million, based on the June 16, 2010 exchange rate of Ps.12.5974 to U.S.$1.00) to tendering shareholders of Telmex
Internacional who elected to receive cash, and we issued approximately 1,349 million AMX L Shares (including AMX L Shares represented by
ADSs) to tendering shareholders of Telmex Internacional who elected to receive shares. Tendering holders of Telmex Internacional ADSs
received cash or AMX L Shares in the form of ADSs on June 18, 2010. We also issued approximately 7,089 million AMX L Shares (including
AMX L Shares represented by ADSs) to tendering shareholders of CGT.

Following the Acquisitions, América Movil had 40,546,724,182 shares of capital stock outstanding as of June 16, 2010.
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The exchange offer
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Summary of the Exchange Offer

On October 16, 2009, we completed the private offering of U.S.$750,000,000 aggregate
principal amount of our 5.000% Senior Notes due 2019. In connection with that offering,
we and our wholly-owned subsidiary Telcel entered into a registration rights agreement
with the initial purchasers of the Original Notes in which we agreed, among other things,
to complete this exchange offer. Under the terms of the exchange offer, you are entitled
to exchange the Original Notes for Exchange Notes evidencing the same indebtedness
and with substantially similar terms, except for the transfer restrictions and registration
rights relating to the Original Notes. The exchange offer is intended to satisfy our and
Telcel s obligations under the registration rights agreement. If the exchange offer is not
completed within the time period specified in the registration rights agreement, we will
be required to pay additional interest on the Original Notes. You should read the
discussion under the heading Description of the Notes for further information regarding
the Exchange Notes.

We are offering to exchange up to U.S.$750,000,000 aggregate principal amount of our
5.000% Senior Notes due 2019 that have been registered under the Securities Act for our
5.000% Senior Notes due 2019 that were issued on October 16, 2009 in the private
offering.

To participate in the exchange offer, you must follow the automatic tender offer program,
or ATOP, procedures established by The Depository Trust Company, or DTC, for
tendering notes held in book-entry form. The ATOP procedures require that the exchange
agent receive, prior to the expiration date of the exchange offer, a computer-generated
message known as an agent s message that is transmitted through ATOP and that DTC
confirm that:

DTC has received instructions to exchange your Original Notes; and

you agree to be bound by the terms of the letter of transmittal.

For more details, please read The Exchange Offer Terms of the Exchange Offer and The
Exchange Offer Procedures for Tendering. Any holder electing to have Original Notes
exchanged pursuant to this exchange offer must properly tender your Original Notes prior

to the close of business on the expiration date. All Original Notes validly tendered and

not properly withdrawn will be accepted for exchange. Original Notes may be exchanged
only in minimum denominations of $100,000 and integral multiples of $1,000 in excess
thereof.

12
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Resales of Exchange Notes We believe that the Exchange Notes may be offered for resale, resold or otherwise
transferred by you (unless you are our affiliate within the meaning of Rule 405 of the
Securities Act) without compliance with the registration and prospectus delivery
provisions of the Securities Act, provided that:

you acquire the Exchange Notes in the ordinary course of business; and

you are not participating, do not intend to participate, and have no arrangement or
understanding with any person to participate in the distribution of the Exchange
Notes.
If any of the foregoing is not true and you transfer any exchange note without delivering a prospectus meeting the requirements of the Securities
Act and without an exemption of your Exchange Notes from such requirements, you may incur liability under the Securities Act. We do not
assume or indemnify you against such liability.

If you are a broker-dealer and receive Exchange Notes for your own account in exchange for Original Notes that were acquired as a result of
market-making activities or other trading activities, you must represent to us that you will deliver a prospectus meeting the requirements of the
Securities Act in connection with any resale of the Exchange Notes.

Consequences of failure to exchange If we complete the exchange offer and you do not participate in it, then:

your Original Notes will continue to be subject to the existing restrictions upon their
transfer;

we and Telcel will have no further obligation to provide for the registration under the
Securities Act of those Original Notes except under certain limited circumstances;
and

the liquidity of the market for your Original Notes could be adversely affected.

Expiration date This exchange offer will remain open for at least 20 full business days (as defined by
Exchange Act Rule 14d-1(g)(3)) and will expire at 5:00 p.m., New York City time, on
, 2010, or such later date and time to which we extend it (the expiration
date ).

Withdrawal of tenders You may withdraw your tender of Original Notes at any time prior to the expiration date.
To withdraw, you must submit a notice of withdrawal to the exchange agent using ATOP
procedures before 5:00 p.m., New York City time, on the expiration date of the exchange
offer. Please read The Exchange Offer Withdrawal of Tenders.
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Conditions

Certain income tax considerations

Use of proceeds

Exchange agent

Table of Contents

The exchange offer is subject to certain customary conditions. See The Exchange
Offer Conditions.

This exchange of the Original Notes for Exchange Notes will not be a taxable exchange
for U.S. federal income tax purposes.

We will not receive any cash proceeds from the issuance of the Exchange Notes in this
exchange offer.

The Bank of New York Mellon is serving as exchange agent in connection with the
exchange offer.
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Summary of Terms of the Exchange Notes

The terms of the Exchange Notes are identical in all respects to the terms of the Original Notes, except that the Exchange Notes have been
registered under the Securities Act and, therefore, will not bear legends restricting their transfer and will not be subject to registration rights or
the related provisions for increased interest if we default under the registration rights agreement. The Exchange Notes will evidence the same
debt as the Original Notes and will be entitled to the benefits of the indenture and the supplemental indenture. The following summary contains
basic information about the Exchange Notes and is not intended to be complete. It does not contain all the information that is important to you.
For a more complete understanding of the Exchange Notes, please refer to the section of this prospectus entitled Description of Exchange Notes.

Issuer América Mévil, S.A.B. de C.V. ( América Mévil orthe Company ).

Guarantor Radiomovil Dipsa, S.A. de C.V. ( Telcel ).

Notes offered U.S.$750,000,000 aggregate principal amount of 5.000% Senior Notes due 2019.

Maturity The Exchange Notes will mature on October 16, 2019.

Interest rate The Exchange Notes will bear interest at the rate of 5.000% per year.

Interest payment dates Interest on the Exchange Notes will be payable semi-annually on April 16 and October
16 of each year.

Guarantees Payments of principal, interest, additional amounts and all other amounts in respect of the

Exchange Notes will be irrevocably and unconditionally guaranteed by Telcel.

Ranking The Exchange 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
guarantees will be unsecured and unsubordinated obligations of and will rank equally in
right of payment with all other unsecured and unsubordinated debt of Telcel. The
Exchange Notes and the guarantees will be effectively subordinated to all of our and
Telcel s existing and future secured obligations and to all existing and future indebtedness
of our subsidiaries other than Telcel (including the debt obligations of Telmex
Internacional, CGT, Telmex and their respective subsidiaries). The Exchange Notes do
not restrict our ability or the ability of Telcel or our other subsidiaries to incur additional
indebtedness in the future.

Payment of additional amounts If you are not a resident of Mexico for tax purposes, payments of interest on the
Exchange Notes to you will generally be subject to Mexican withholding tax at a rate of
4.9% or, under certain circumstances, 10%. See Taxation Mexican Tax Considerations.
We will pay additional amounts in respect of those payments of interest so that the
amount you receive after Mexican withholding tax

Table of Contents 15



Table of Contents

Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form F-4

8

16



Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form F-4

Table of Conten

Tax redemption

Further issuances

Listing

Trustee, registrar, principal paying agent and
transfer agent

Luxembourg paying agent and transfer agent

Governing law

Risk factors

Table of Contents

is paid equals the amount that you would have received if no such Mexican withholding
tax had been applicable, subject to some exceptions as described under Description of
Exchange Notes Payment of Additional Amounts.

If, due to changes in Mexican laws relating to Mexican withholding taxes applicable to
payments of interest, we are obligated to pay additional amounts on the Exchange Notes
in excess of those attributable to a Mexican withholding tax rate of 4.9%, we may redeem
the outstanding Exchange Notes in whole (but not in part) at any time, at a price equal to
100% of their principal amount plus accrued interest and any additional amounts due
thereon to the redemption date.

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

Application will be made to list the Exchange Notes on the Official List of the
Luxembourg Stock Exchange for trading on the Euro MTF Market. However, even if
admission to listing is obtained, we will not be required to maintain it.

The Bank of New York Mellon.

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

The indenture, the supplemental indenture relating to the Exchange Notes, and the
Exchange Notes and guarantees will be governed by the laws of the State of New York.

See Risk Factors beginning on page 14 of this prospectus and page 7 of our annual report
on Form 20-F for the year ended December 31, 2009 for a discussion of factors you
should carefully consider before deciding to participate in the exchange offer.
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PRESENTATION OF FINANCIAL INFORMATION

This prospectus incorporates by reference our audited consolidated financial statements as of December 31, 2008 and 2009 and for each of the
three years ended December 31, 2007, 2008 and 2009. Our consolidated financial statements have been prepared in accordance with Mexican
Financial Reporting Standards (Normas de Informacion Financiera Mexicanas, or Mexican FRS ) and are presented in Mexican pesos. The
financial statements of our non-Mexican subsidiaries have been adjusted to conform to Mexican FRS and translated to Mexican pesos. See Note
2(a)(ii) to our audited consolidated financial statements incorporated by reference to this prospectus.

Mexican FRS differs in certain respects from generally accepted accounting principles in the United States ( U.S. GAAP ). Note 21 to the audited
consolidated financial statements provides a description of the principal differences between Mexican FRS and U.S. GAAP, as they relate to us,

a reconciliation to U.S. GAAP of net income and total shareholders equity and a cash flow statement for the year ended December 31, 2007
under U.S. GAAP.

Beginning with the year ended December 31, 2012, Mexican issuers with securities listed on a Mexican securities exchange will be required to
prepare financial statements in accordance with International Financial Reporting Standards ( IFRS ) as adopted by the International Accounting
Standards Board ( IASB ). Issuers may voluntarily report using IFRS before the change in the reporting standards becomes mandatory. We will be
reporting under IFRS for the year ended December 31, 2010, with an official IFRS adoption date as of December 31, 2010 and a transition date

to IFRS of January 1, 2009. Our first quarter 2010 unaudited condensed consolidated financial information incorporated by reference herein is
presented based on the IFRS that are currently in effect, which might be different from those that are actually in effect at the December 31, 2010
adoption date. Accordingly, our first quarter 2010 unaudited condensed consolidated financial information is preliminary and subject to change,
and may not be comparable to our annual financial information for 2009 and prior years. Our first quarter 2010 unaudited condensed

consolidated financial information contains an analysis of the main adjustments and reclassifications made by us in order to restate in accordance
with IFRS our financial information previously reported under Mexican FRS as of March 31, 2009 and December 31, 2009 and for the
three-month period ended March 31, 2009 and the year ended December 31, 2009. See Risk Factors Risk Factors Relating to the Transition to
IFRS.

This prospectus incorporates by reference the audited consolidated financial statements of Telmex Internacional as of December 31, 2009 and
2008 and for each of the three years ended December 31, 2009, 2008 and 2007 and unaudited interim financial information of Telmex
Internacional as of and for the three-month period ended March 31, 2010. Telmex Internacional s consolidated financial statements have been
prepared in accordance with Mexican FRS, which differ in certain respects from U.S. GAAP. Note 19 to Telmex Internacional s audited
consolidated financial statements provides a description of the principal differences between Mexican FRS and U.S. GAAP, as they relate to it; a
reconciliation to U.S. GAAP of net income and total stockholders equity; and condensed consolidated financial statements under U.S. GAAP.

This prospectus incorporates by reference the audited consolidated financial statements of Telmex as of December 31, 2009 and 2008 and for
each of the three years ended December 31, 2009, 2008 and 2007 and unaudited interim financial information of Telmex as of and for the
three-month period ended March 31, 2010. Telmex s consolidated financial statements have been prepared in accordance with Mexican FRS,
which differ in certain respects from U.S. GAAP. Note 17 to Telmex s audited consolidated financial statements provides a description of the
principal differences between Mexican FRS and U.S. GAAP, as they relate to it; a reconciliation to U.S. GAAP of net income and total
stockholders equity; and condensed consolidated financial statements under U.S. GAAP.

This prospectus incorporates by reference the unaudited pro forma condensed combined financial information prepared under Mexican FRS
(with a reconciliation of net income and shareholders equity to U.S.
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GAAP) as of December 31, 2009 and for each of the three years ended December 31, 2009, 2008 and 2007 for América Mévil. This unaudited
pro forma condensed combined financial information was prepared assuming the completion of the Acquisitions as of the earlier dates indicated
therein.

References herein to Mexican pesos or Ps. are to the lawful currency of Mexico and references to U.S. dollars or U.S.$ are to the lawful curren
of the United States. This prospectus contains translations of various Mexican peso amounts into U.S. dollars at specified rates solely for your
convenience. You should not construe these translations as representations by us that the nominal Mexican peso or constant Mexican peso

amounts actually represent the U.S. dollar amounts or could be converted into U.S. dollars at the rate indicated. Unless otherwise indicated, we

have translated U.S. dollar amounts from constant Mexican pesos at the exchange rate of Ps.12.4640 to U.S.$1.00, which was the rate reported

by Banco de México for March 31, 2010, as published in the Official Gazette of the Federation (Diario Oficial de la Federacion, or Official

Gazette ).
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

This prospectus incorporates important business and financial information about us, Telmex Internacional and Telmex that is not included in or
delivered with the prospectus. The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus, and certain later information that we file with the SEC will automatically update and supersede this information. We incorporate by
reference the following documents:

our annual report on Form 20-F for the year ended December 31, 2009, filed with the SEC on May 25, 2010 (SEC File
No. 001-16269);

our report on Form 6-K, filed with the SEC on April 30, 2010 (SEC File No. 001-16269) containing our unaudited consolidated
interim financial information for the three-month period ended March 31, 2010;

our report on Form 6-K, filed with the SEC on May 18, 2010 (SEC File No. 001-16269) containing our unaudited interim condensed
consolidated financial statements as of March 31, 2010 and 2009 and December 31, 2009 and for the three-month periods ended
March 31, 2010 and 2009 prepared in conformity with IFRS;

our report on Form 6-K, filed with the SEC on May 18, 2010 (SEC File No. 001-16269) containing our unaudited pro forma
condensed combined financial statements that give pro forma effect to the Acquisitions, which we refer to as the Pro Forma 6-K ;

our press release containing the final results of the offers to acquire shares of CGT and Telmex Internacional filed with the SEC on
June 16, 2010 pursuant to Rule 425 under the Securities Act;

any of our future annual reports on Form 20-F filed with the SEC after the date of this prospectus and prior to the termination of the
exchange offer;

any of our future reports on Form 6-K that we file with the SEC after the date of this prospectus and prior to the termination of the
exchange offer that are identified in such reports as being incorporated by reference in this prospectus;

Telmex Internacional s report on Form 6-K filed with the SEC on March 24, 2010 (SEC File No. 001-34086) containing Telmex
Internacional s audited consolidated financial statements as of December 31, 2009 and 2008 and for each of the years ended
December 31, 2009, 2008 and 2007 and Telmex Internacional s management s discussion and analysis of financial condition and
results of operations;

Telmex Internacional s report on Form 6-K, filed with the SEC on May 3, 2010 (SEC File No. 001-34086) containing Telmex
Internacional s interim financial information for the three-month period ended March 31, 2010 prepared in conformity with Mexican
FRS;

Telmex s report on Form 6-K filed with the SEC on March 24, 2010 (SEC File No. 001-32741) containing Telmex s audited
consolidated financial statements as of December 31, 2009 and 2008 and for each of the years ended December 31, 2009, 2008 and
2007 and Telmex s management s discussion and analysis of financial condition and results of operations; and
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Telmex s report on Form 6-K, filed with the SEC on April 30, 2010 (SEC File No. 001-32741) containing Telmex s interim financial
information for the three-month period ended March 31, 2010 prepared in conformity with Mexican FRS.
In addition, any future reports on Form 6-K or Form 20-F that we furnish to or file with the SEC after the date of the initial filing of the
registration statement to which this prospectus relates and prior to effectiveness of the registration statement and that are identified in such
reports as being incorporated by reference in this prospectus, shall be deemed to be incorporated by reference in this prospectus.
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Any statement contained in any of the foregoing documents shall be deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained in this prospectus modifies or supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

You may request a copy of any and all of the information that has been incorporated by reference in this prospectus and that has not been
delivered with this prospectus, at no cost, by writing or telephoning us at Lago Alberto 366, Edificio Telcel I, Piso 2, Colonia Andhuac, 11320,
México D.F., México, Attention: Investor Relations, telephone (5255) 2581-4449.
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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 Exchange Notes and the exchange offer. We may include further
risk factors in more recent reports on Form 6-K incorporated in this prospectus by reference. 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 Exchange Notes and the Exchange Offer
There may not be a liquid trading market for the Exchange Notes

The Exchange Notes are being offered to the holders of the Original Notes. The Exchange Notes will constitute a new issue of securities for
which, prior to the exchange offer, there has been no public market, and the Exchange Notes may not be widely distributed. We will apply to list
the Exchange Notes on the Official List of the Luxembourg Stock Exchange for trading on the Euro MTF Market in accordance with the rules
and regulations of the Luxembourg Stock Exchange. However, even if admission to listing is obtained, we will not be required to maintain it.
Accordingly, we cannot assure that an active trading market for the Exchange Notes will develop. If a market for any of the Exchange Notes
does develop, the price of such Exchange Notes may fluctuate and liquidity may be limited. If a market for any of the Exchange Notes does not
develop, purchasers may be unable to resell such Exchange Notes for an extended period of time, if at all.

Your failure to tender Original Notes in the exchange offer may affect their marketability

If you do not exchange your Original Notes for Exchange Notes in the exchange offer, you will continue to be subject to the existing restrictions
on transfers of the Original Notes. If the exchange offer is completed, we and Telcel will have no further obligation to provide for registration of
Original Notes except under limited circumstances described under The Exchange Offer Resale Registration Statement; Special Interest, and
those Original Notes will bear interest at the same rate as the Exchange Notes.

Consequently, after we complete the exchange offer, if you continue to hold Original Notes and you seek to liquidate your investment, you will
have to rely on an exemption from the registration requirements under applicable securities laws, including the Securities Act, regarding any sale
or other disposition of Original Notes. Further, to the extent that Original Notes are tendered and accepted in the exchange offer, the trading
market, if any, for the Original Notes could be adversely affected.

Creditors of our subsidiaries will have priority over the holders of the notes in claims to assets of our subsidiaries other than Telcel
(including Telmex Internacional, CGT, Telmex and their respective subsidiaries)

The notes will be our obligations and will be guaranteed by Telcel. We conduct substantially all of our business and hold substantially all of our
assets through our subsidiaries. Creditors of our subsidiaries other than Telcel, including trade creditors and bank and other lenders, will have
priority over the holders of the notes in claims to assets of our subsidiaries other than Telcel. As of March 31, 2010 our operating subsidiaries
other than Telcel had indebtedness of Ps.16,297 million (U.S.$1,308 million) under IFRS. Telmex Internacional, CGT and Telmex, and their
respective subsidiaries, which became our consolidated subsidiaries upon completion of the Acquisitions, also have substantial indebtedness.
However, our creditors, including holders of the notes, will not have any claim against the assets of our subsidiaries other than Telcel (including
Telmex Internacional, CGT, Telmex and their respective subsidiaries). Our ability to meet our obligations, including under the notes, will
depend, in significant part, on our receipt of cash dividends, advances and other payments from our subsidiaries.
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Judgments of Mexican courts enforcing our obligations under the Exchange Notes would be payable only in Mexican pesos

If legal proceedings were commenced in Mexico seeking to enforce our obligations in respect of the Exchange Notes and we were, as a result,
ordered to pay amounts of money in respect of our obligations, we would be required to pay such amounts in Mexican pesos. Under the Ley
Monetaria de los Estados Unidos Mexicanos (Mexican Monetary Law), an obligation denominated or payable 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 the Banco de México, Mexico s Central Bank, and published in the Diario Oficial de la Federacion, or Official Gazette of
Mexico. As a result, the amount paid by us in Mexican pesos to holders of the Exchange Notes may not be readily convertible into the amount of
U.S. dollars that we are obligated to pay under the Exchange Notes. In addition, our obligation to indemnify against exchange losses may be
unenforceable in Mexico.

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

Under Mexico s Ley de Concursos Mercantiles (Law on Mercantile Reorganization), if we and/or Telcel were declared bankrupt or in concurso
mercantil (bankruptcy reorganization), upon any such declaration, our obligations under the Exchange Notes and the guarantees:

would be converted into Mexican pesos and then from Mexican pesos into inflation-adjusted units, or Unidades de Inversion (known
as UDIs );

would be satisfied at the time claims of our other creditors were 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 occurring after such
declaration.
Telcel s guarantees of the Exchange Notes may not be enforceable in the event of a bankruptcy of Telcel

Telcel s guarantees of the Exchange Notes 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 the guarantees. If the guarantees become unenforceable, the Exchange Notes will effectively be
subordinated to all liabilities, including trade payables, of Telcel. As of March 31, 2010, Telcel had, on an unconsolidated basis, unsecured and
unsubordinated indebtedness and guarantees of parent company and subsidiary indebtedness of approximately Ps.164,116 million (U.S.$13,167
million) under IFRS.

Mexican law may limit the ability of holders of notes to enforce their rights under the guarantees against Telcel

Creditors of Telcel, including holders of the Exchange Notes, may face limitations under Mexican law in attempting to enforce claims against
Telcel s assets to the extent those assets are used in providing public service under Telcel s concessions.

Developments outside Mexico may affect prices for the Exchange Notes

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 other 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
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Risk Factors Relating to the Acquisitions
Our consolidated indebtedness has increased substantially as a result of the Acquisitions

Our consolidated indebtedness has increased as a result of the Acquisitions. As of March 31, 2010, we had, on an unconsolidated basis (parent
company only), unsecured and unsubordinated indebtedness and guarantees of subsidiary indebtedness of approximately Ps.169,107 million
(U.S.$13,569 million) under IFRS. In addition, as of March 31, 2010, CGT s indebtedness was approximately Ps.28,171 million (U.S.$2,260
million) (excluding the indebtedness of CGT s consolidated subsidiaries Telmex Internacional and Telmex), Telmex Internacional s indebtedness
was approximately Ps.31,970 million (U.S.$2,565 million) and Telmex s indebtedness was approximately Ps.83,893 million (U.S.$6,731

million), in each case under Mexican FRS. The indebtedness of CGT, Telmex Internacional and Telmex will be consolidated in our financial
statements for future periods with our consolidated indebtedness. See Acquisitions of Telmex Internacional and Carso Global Telecom in this
prospectus.

Our ability to complete any post-Acquisitions reorganization of the combined company will be constrained by the continuing minority share
ownership in Telmex Internacional, which could reduce or delay the cost savings or revenue benefits to the combined company

Following the completion of the Acquisitions, we directly and indirectly own 93.56% of the shares of Telmex Internacional. Under Mexican
law, we will not be in a position to cause the delisting of the shares of Telmex Internacional from the Mexican Stock Exchange and
deregistration of such shares from the National Securities Registry (Registro Nacional de Valores) maintained by the CNBV until, among other
things, we hold at least 95% of the issued and outstanding shares of Telmex Internacional (the level of shareholder approval required for
delisting and deregistration under Mexican law).

The presence of minority shareholders at Telmex Internacional, and the continuing listing and registration of Telmex Internacional in Mexico,
will generate additional expenses and may result in administrative inefficiencies. We will also be required to maintain separate audit and
corporate practices committees at the boards of directors of América Mévil and Telmex Internacional, and we will be subject to separate
reporting requirements with the Mexican Stock Exchange and the CNBV. In addition, transactions between Telmex Internacional and us may be
subject to additional requirements under Mexican law, which may limit our ability to achieve certain savings and to conduct the joint operations
as a single business unit in order to achieve our strategic objectives, such as effecting certain changes in the corporate structure of Telmex
Internacional and its subsidiaries that could result in significant benefits to the combined company. As a result, it may be more difficult to effect
any post-closing changes in corporate structure or to realize desired cost synergies and revenue benefits for the combined company from the
Acquisitions.

We may fail to realize the business growth opportunities, revenue benefits, cost savings and other benefits anticipated from, or may incur
unanticipated costs associated with, the Acquisitions, and our results of operations and financial condition may suffer

Our acquisition of Telmex Internacional may not achieve the business growth opportunities, revenue benefits, cost savings and other benefits
that we anticipated from the TII Acquisition. We believe the TII Acquisition consideration is justified by these benefits we expect to achieve by
combining our operations with those of Telmex Internacional. However, these benefits may not be realized and other assumptions upon which
the TII Acquisition consideration was determined may prove to be incorrect.

We may be unable to implement fully our business plans and strategies for the combined company due to regulatory limitations. Each of

América Movil and Telmex Internacional is subject to extensive government regulation, and we may face regulatory restrictions in our provision
of combined services in some countries in which we operate. For example, in Brazil, América Mévil s and Telmex Internacional s businesses are
regulated by the Brazilian National Telecommunications Agency, or Anatel. Pending regulations by Anatel, which focus
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on economic groups with significant market powers, will impose new cost-based methodologies for determining interconnection fees charged by
operators in Brazil. We cannot predict whether Anatel would impose specific regulations that would affect our combined operations more
adversely than they would affect the prior individual operations. In Mexico, América Mévil is part of an industry-wide investigation by the
Federal Economic Competition Commission (Comision Federal de Competencia Economica, or Cofeco ) to determine whether any operators
possess substantial market power or engage in certain monopolistic practices in certain segments of the Mexican telecommunications market.
CGT is the direct holder of approximately 59.4% of the outstanding capital stock of Telmex, and we acquired a controlling interest in Telmex
through the CGT Acquisition. As a result of those investigations, Telmex and América Mdvil have previously been found to have substantial
power in certain markets in Mexico. We cannot predict whether Cofeco or other governmental entities would renew or revise its investigations
to take into account the combined businesses.

Under any of these circumstances, the business growth opportunities, revenue benefits, cost savings and other benefits anticipated by us to result
from the Acquisitions may not be achieved as expected, or at all, or may be delayed. To the extent that we incur higher integration costs or
achieve lower revenue benefits or fewer cost savings than expected, our results of operations and financial condition may be materially and
adversely affected.

Risk Factors Relating to the Transition to IFRS
Our financial information prepared under IFRS is preliminary and subject to change

We will be reporting under IFRS for the year ended December 31, 2010, with an official IFRS adoption date as of December 31, 2010. Our first
quarter 2010 unaudited condensed consolidated financial statements incorporated by reference and presented in this prospectus have been
prepared in accordance with IFRS that are currently in effect, which might be different from those that will be in effect as of the December 31,
2010 adoption date. Accordingly, our first quarter 2010 unaudited condensed consolidated financial information is preliminary and subject to
change.

Our financial information prepared under IFRS is not comparable to our financial information prepared under Mexican FRS

Our first quarter 2010 unaudited condensed consolidated financial information incorporated by reference and presented in this prospectus has
been prepared in accordance with IFRS. IFRS differs in certain significant respects from Mexican FRS and U.S. GAAP. An analysis of the main
adjustments and reclassifications made by us in order to restate in accordance with IFRS our financial information previously reported under
Mexican FRS as of March 31, 2009 and December 31, 2009 and for the three-month period ended March 31, 2009 and the year ended
December 31, 2009 is set forth in Note 2(c) to our unaudited interim condensed consolidated financial statements incorporated by reference in
this prospectus. As a result, our first quarter 2010 unaudited condensed consolidated financial information is not comparable to our financial
information as of and for the year ended December 31, 2009 prepared under Mexican FRS.
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ACQUISITIONS OF CARSO GLOBAL TELECOM AND TELMEX INTERNACIONAL

On June 16, 2010, we completed the Acquisitions as follows:

The CGT Acquisition. We acquired 99.44% of the outstanding shares of CGT in exchange for AMX L Shares. The CGT Acquisition
was made by means of a public exchange offer.

The TII Acquisition. We acquired 93.56% of the outstanding TII L Shares and TII A Shares directly, in exchange for cash and AMX
L Shares and, indirectly, through the CGT Acquisition. The TII Acquisition was made by means of a public tender offer and
exchange offer, in which holders of TII L Shares and TII A Shares elected whether to receive cash or AMX L Shares.
Telmex Internacional provides a wide range of telecommunications services in Brazil, Colombia and other countries in Latin America. CGT is a
holding company with controlling interests in Telmex Internacional and Telmex, a leading Mexican telecommunications provider. We believe
that the Acquisitions will enable us to achieve synergies between our business and that of Telmex Internacional.

Of the TII A Shares and TII L Shares (including shares represented by ADSs) tendered, cash elections were made with respect to approximately
2,297 million shares. On June 16, 2010, we paid approximately Ps.26,784 million (equivalent to approximately U.S.$2,126 million, based on the
June 16, 2010 exchange rate of Ps.12.5974 to U.S.$1.00) to tendering shareholders of Telmex Internacional who elected to receive cash, and we
issued approximately 1,349 million AMX L Shares (including AMX L Shares represented by ADSs) to tendering shareholders of Telmex
Internacional who elected to receive shares. Tendering holders of Telmex Internacional ADSs received cash or AMX L Shares in the form of
ADSs on June 18, 2010. We also issued approximately 7,089 million AMX L Shares (including AMX L Shares represented by ADSs) to
tendering shareholders of CGT.

Following the Acquisitions, América Movil had 40,546,724,182 shares of capital stock outstanding as of June 16, 2010.
Carso Global Telecom

CGT is a holding company the principal assets of which consist of shares of Telmex Internacional and shares of Telmex. Based on beneficial
ownership reports filed with the SEC, CGT holds, directly or indirectly, 48.7% of the outstanding Telmex Series L Shares ( TMX L Shares ),
23.3% of the outstanding Telmex Series A Shares ( TMX A Shares ) and 73.9% of the outstanding Telmex Series AA Shares ( TMX AA Shares )
(in the aggregate, 59.4% of all outstanding shares of Telmex). As of February 28, 2010, CGT owned 50.9% of the outstanding TII L Shares,

23.3% of the outstanding TII A Shares and 73.9% of Telmex Internacional s outstanding series AA shares (in the aggregate, 60.7% of all
outstanding shares of Telmex Internacional). These figures take into account certain forward share purchase transactions between CGT and

certain financial institutions pursuant to which CGT is obligated to purchase and the financial institutions are obligated to sell TII L Shares or

TMX L Shares at fixed prices. Without taking into account the TII L Shares subject to the forward share purchase transactions, CGT owned

32.0% of the outstanding Series L shares of Telmex (in the aggregate, 50.5% of all outstanding shares of Telmex) and 33.3% of the outstanding

TII L Shares (in the aggregate, 51.4% of all outstanding shares of Telmex Internacional).

As of March 31,2010, CGT s indebtedness was Ps.28,171 million (U.S.$2,260 million), excluding the indebtedness of its consolidated
subsidiaries Telmex and Telmex Internacional.

Telmex Internacional

Telmex Internacional is a Mexican holding company, providing through its subsidiaries in Brazil, Colombia, Argentina, Chile, Peru and
Ecuador, a wide range of telecommunications services. These services include voice, data and video transmission, Internet access and integrated
telecommunications solutions; pay cable and satellite television; and print and Internet-based yellow pages directories in Mexico, the United
States, Argentina, Peru and Colombia.
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Telmex Internacional s principal business is in Brazil, which accounts for nearly 80% of its total revenues. Telmex Internacional operates in
Brazil through Embratel Participa¢des S.A. and its subsidiaries. We refer to Embratel Participacdes S.A. and, where the context requires, its
consolidated subsidiaries as Embratel .

The following is a summary of Telmex Internacional s business by geographic market:

Brazil. Through Embratel, Telmex Internacional is one of the leading providers of telecommunications services in Brazil. Its
principal service offerings in Brazil include domestic and international longdistance, local telephone service, data transmission,
direct-to-home (DTH) satellite television services and other communications services, though Embratel is evolving from being a
long-distance revenue based company to being an integrated telecommunications provider. Through Embratel s high-speed data
network, Telmex Internacional offers a broad array of products and services to a substantial number of Brazil s 500 largest
corporations. In addition, through Embratel s partnership in Net Servicos de Comunicagdo S.A., the largest cable television operator
in Brazil with a network that passes approximately 10.8 million homes, Telmex Internacional offers triple play services in Brazil.

Colombia. Telmex Internacional operates in Colombia through Telmex Colombia S.A. and several cable television subsidiaries that
Telmex Internacional has acquired beginning in October 2006, with a network that passes 4.9 million homes. Telmex Internacional
offers pay television, data solutions, access to the Internet and voice services. Telmex Internacional also bundles these services
through double and triple play offerings.

Argentina. In Argentina, Telmex Internacional provides data transmission, Internet access and local and long-distance voice services
to corporate and residential customers, data administration and hosting through two data centers and a yellow pages directory in print
and on the Internet. Modular Internet and telephone access through WiMax in the 3.5 GHz frequency and GPON technologies is in
the process of being deployed to service small- to medium-sized businesses.

Chile. In Chile, Telmex Internacional provides to small- and medium-sized businesses, as well as to larger corporate customers, data
transmission, long-distance and local telephony, private telephony, virtual private and long-distance networks, dedicated Internet
access and high capacity media services, along with other advanced services. Telmex Internacional also services the residential
market with long-distance telephone services, broadband, local telephony and pay cable and digital satellite television. Telmex
Internacional s nationwide wireless network in the 3.4-3.6 GHz frequency employs WiMax technology.

Peru. In Peru, Telmex Internacional provides data transmission, Internet access, fixed-line telephony including domestic and
international long-distance, public telephony, application-managed services for residential and corporate clients, virtual private
networks, pay television as well as a yellow pages directory in print and on the Internet. Through its acquisition of cable television
capabilities in Peru, Telmex Internacional has a network that passes approximately 300,000 homes. Telmex Internacional recently
began offering wireless telephony using CDMA 450 MHz technology in the interior provinces of the country. Telmex Internacional
also employs a WiMax platform in the 3.5 GHz frequency.

Yellow pages. Telmex Internacional s yellow pages business operates in five countries and it publishes a total of 181 directories. 127
of these directories are published in Mexico with presence in all of the states and Mexico City, 48 directories are published in 31
states of the United States with particular focus on Hispanic markets, two directories are published in Peru in the city of Lima, and
two directories are published in Argentina in the city of Buenos Aires. In Colombia, operations began in 2009 with two directories
published in the city of Cali.

Ecuador. Telmex Internacional entered the telecommunications market in Ecuador in March 2007 as a competitive alternative to
local incumbents in the residential and business segments, and it offers a wide array of voice, data, and Internet services, as well as
pay television.
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Uruguay. In Uruguay, Telmex Internacional provides data solutions, Internet access, international long-distance, data center services
and international managed voice, data and video services to corporate and residential customers.
Telmex Internacional is a sociedad andnima bursdtil de capital variable organized under the laws of Mexico, with its principal executive offices
at Avenida de los Insurgentes 3500, Colonia Pefia Pobre, Delegacion Tlalpan, 14060 México, D.F., México. The telephone number of Telmex
Internacional at this location is 52 (55) 5223-3200.

Telmex

Telmex is a sociedad andnima bursdtil de capital variable organized under the laws of Mexico. Substantially all of Telmex s operations are
conducted in Mexico. Telmex owns and operates a fixed-line telecommunications system in Mexico, where it is the only nationwide provider of
fixed-line telephone services. Telmex also provides other telecommunications and telecommunications-related services such as corporate
networks, Internet access services, information network management, telephone and computer equipment sales and interconnection services to
other carriers.

In September 2000, Telmex transferred its Mexican wireless business and foreign operations at the time to América Mévil in an escision, or
split-up. Beginning in 2004, Telmex expanded its operations outside Mexico through a series of acquisitions in Brazil, Argentina, Chile,
Colombia, Peru, Ecuador and the United States. In December 2007, Telmex transferred its Latin American and yellow pages directory
businesses to Telmex Internacional in a second escision.

The Acquisitions

The purpose of the Acquisitions is to permit us to combine our wireless communications services with Telmex Internacional s voice, data and
video transmission, Internet access and other telecommunications services in Brazil, Colombia and the Latin American countries other than
Mexico where both companies conduct operations. We also acquired a controlling interest in Telmex.

We believe that the telecommunications industry has evolved in recent years, resulting in integrated technological platforms that provide
combined voice, data and video services. Also, recent developments in software applications, functionality and equipment are paving the way
for a significant increase in demand for data services throughout Latin America. We believe that we would be in a position to offer integrated
telecommunications services to our customers in those countries in Latin America in which both we and Telmex Internacional operate,
regardless of the technological platform that generates the demand at any given time.

We expect to be able to achieve synergies and pursue growth opportunities throughout Latin America and particularly in Brazil, Chile,
Argentina, Colombia, Peru, Ecuador and Uruguay. The combination will permit a more efficient use of the networks, information systems,
management and personnel of the operating companies, and will enable us to offer more integrated and universal services to our customers. We
also expect the combined businesses will be in a stronger position in negotiations with major suppliers and will be better able to implement new
technologies.

We cannot provide any assurances that any synergies will result from the Acquisitions. The creditors of us and Telcel, including the holders of
the notes, will not have any claim against the assets or cash flows of CGT, Telmex, Telmex Internacional or any of their subsidiaries.
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EXCHANGE RATES

Mexico has a free market for foreign exchange, and the Mexican government allows the Mexican peso to float freely against the U.S. dollar.

There can be no assurance that the Mexican government will maintain its current policies with regard to the Mexican peso or that the Mexican

peso will not depreciate or appreciate significantly in the future.

The following table sets forth, for the periods indicated, the high, low, average and period-end noon buying rate in New York City for cable

transfers in Mexican pesos published by the Federal Reserve Bank of New York, expressed in Mexican pesos per U.S. dollar. The rates have not
been restated in constant currency units and therefore represent nominal historical figures.

Period
2005
2006
2007
2008
2009
2010
January
February
March
April
May
June
July (through July 9)

(1) Average of month-end rates.

High
114110
11.4600
11.2692
13.9350
15.4060

13.0285
13.1940
12.7410
12.4135
13.1398
12.9195
13.0810

Low
10.4135
10.4315
10.6670

9.9166
12.6318

12.6500
12.7987
12.3005
12.1556
12.2656
12.4555
12.7821

Average)

10.8680
10.9023
10.9253
11.2124
13.5777

The noon buying rate published by the Federal Reserve Bank of New York on July 9, 2010 was Ps.12.7823 to U.S.$1.00.
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Period End
10.6275
10.7995
10.9169
13.8320
13.0576

13.0285
12.8535
12.3005
12.2281
12.8633
12.8306
12.7823
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USE OF PROCEEDS

We will not receive any proceeds from the exchange offer. In exchange for issuing the Exchange Notes as contemplated in this prospectus, we
will receive Original Notes in like principal amount. The terms of the Original Notes are identical in all material respects to the terms of the
Exchange Notes. The Original Notes surrendered in exchange for the Exchange Notes will be retired and cancelled and cannot be reissued.
Accordingly, the issuance of the Exchange Notes will not result in any increase in our indebtedness.

We used the net proceeds from the private placement of the Original Notes principally for general corporate purposes.
RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratios of earnings to fixed charges for each year in the five-year period ended December 31,
2009, in accordance with Mexican FRS and U.S. GAAP. The following table does not give pro forma effect to the completion of the
Acquisitions.

Year ended December 31,
2005 2006 2007 2008 2009
Mexican FRS™ 4.6 7.2 9.0 7.6 9.9
U.S. GAAP® 4.5 7.0 8.7 7.5 9.7

(1) Earnings, for this purpose, consist of earnings from continuing operations before income taxes, plus fixed charges and depreciation of
capitalized interest and minus interest capitalized during the period. Through December 31, 2006, for Mexican FRS purposes, employee
profit-sharing is considered an income tax and earnings are calculated before the provision for employee profit-sharing. Fixed charges, for
this purpose, consist of interest expense plus interest capitalized during the period. Fixed charges do not take into account gain or loss from
monetary position or exchange gain or loss attributable to our indebtedness.

(2) Earnings, for this purpose, consist of earnings from continuing operations before income taxes, plus fixed charges and depreciation of
capitalized interest and minus interest capitalized during the period. Under U.S. GAAP, employee profit-sharing is considered an operating
expense and earnings are calculated after the provision for employee profit-sharing. Fixed charges, for this purpose, consist of interest
expense plus interest capitalized during the period. Fixed charges do not take into account gain or loss from monetary position or exchange
gain or loss attributable to our indebtedness.
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CAPITALIZATION

The following table sets forth our consolidated capitalization under IFRS as of March 31, 2010. The table does not reflect the increase in our
consolidated indebtedness resulting from the Acquisitions. It also does not reflect the following additional indebtedness we have incurred since
March 31, 2010: (a) Swiss francs 230 million in notes maturing in 2015, which we issued in April 2010; (b) drawings under an export credit
agency facility totaling approximately 350 million; (c) U.S.$200 million in notes maturing in 2035, which we issued in the Chilean market in
May 2010; and (d) 1,000 million in notes maturing 2017, 750 million in notes maturing 2022 and £650 million in notes maturing 2030, which

we issued in June 2010.

U.S. dollar amounts in the table are presented solely for your convenience using the exchange rate of Ps.12.4640 to U.S.$1.00, which was the

rate reported by the Banco de México for March 31, 2010, as published in the Official Gazette.

Debt:

Denominated in U.S. dollars:
Export credit agency credits
Other bank loans

5.500% Notes due 2014
5.750% Notes due 2015
5.625% Notes due 2017
5.000% Senior Notes due 2019
3.625% Senior Notes due 2015
5.000% Senior Notes due 2020
6.125% Senior Notes due 2040
6.375% Notes due 2035
6.125% Notes due 2037

Total

Denominated in Mexican pesos:

Domestic senior notes (certificados bursdtiles)
9.00% Senior Notes due January 15, 2016
8.46% Senior Notes due January 15, 2036

Total

Denominated in euro:
Denominated in Colombian pesos
Denominated in Brazilian reais
Denominated in other currencies

Total debt
Less short-term debt and current portion of long-term debt

Long-term debt

Table of Contents

As of March 31,
Actual
(unaudited)
(millions of

Mexican pesos)

Ps. 7,746
561
9,909
5,900
7,268
9,348
9,348
24,928
15,580
12,231
4,602

107,421

28,444
5,000
7,872

41,316

11,899

4,007

2,129

13,641

180,413
7,347

173,066

2010

(millions of

U.S. dollars)

U.S.$

622
45
795
473
583
750
750
2,000
1,250
981
369

8,618

2,282
401
632

3,315
955
322
171

1,094

14,475
590

13,885
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As of March 31, 2010

Actual
(unaudited)
(millions of
(millions of

Mexican pesos) U.S. dollars)
Equity:
Capital stock Ps. 26,746 US.$ 2,146
Total retained earnings 149,879 12,025
Effect of translation of foreign entities 2,832 227
Non-controlling interest 719 58
Total equity 180,175 14,456
Total capitalization (total long-term debt and equity) Ps. 353,241 U.S.$ 28,341

As of March 31, 2010, Telcel had, on an unconsolidated basis, unsecured and unsubordinated indebtedness and guarantees of parent company
and subsidiary indebtedness of approximately Ps.164,116 million (U.S.$13,167 million) under IFRS. As of March 31, 2010, our operating
subsidiaries other than Telcel had indebtedness of Ps.16,297 million (U.S.$1,308 million) under IFRS.

As of March 31,2010, CGT s indebtedness was approximately Ps.28,171 million (U.S.$2,260 million) (excluding the indebtedness of CGT s
consolidated subsidiaries Telmex Internacional and Telmex), Telmex Internacional s indebtedness was approximately Ps.31,970 million
(U.S.$2,565 million) and Telmex s indebtedness was approximately Ps.83,893 million (U.S.$6,731 million), in each case under Mexican FRS.
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THE EXCHANGE OFFER

This section describes the exchange offer and the material provisions of the registration rights agreement, but it may not contain all of the
information that is important to you. We refer you to the complete provisions of the registration rights agreement, which has been filed as an
exhibit to the registration statement on Form F-4. See Where You Can Find More Information for instructions on how to obtain copies of this
document.

In this section and the sections entitled Description of Exchange Notes and Form of Notes, Clearing and Settlement, referencesto we, us and
refer to América Mévil, S.A.B. de C.V. only and do not include our subsidiaries or affiliates. References to Telcel orthe guarantor are to
Radiomovil Dipsa, S.A. de C.V., which is our subsidiary and the guarantor of the Exchange Notes. References to the Notes mean the

U.S.$750,000,000 principal amount of Original Notes we previously sold in a private offering in March 2010 and up to an equal principal

amount of Exchange Notes we are offering hereby. Such references include both the Notes and the guarantees, except where otherwise indicated

or as the context otherwise requires. References to holders mean those who have 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 Notes issued in book-entry form through The Depository Trust

Company, or DTC, or in Notes registered in street name. Owners of beneficial interests in the Notes should read  Terms of the Exchange

Offer Procedures for Tendering and Form of Notes, Clearing and Settlement.

Purpose and Effect of this Exchange Offer
General

We sold the Original Notes to certain initial purchasers in October 2009 under the terms of a purchase agreement we and Telcel reached with
them. The initial purchasers resold the Original Notes to qualified institutional buyers in reliance on Rule 144 A under the Securities Act and in
offshore transactions in reliance on Regulation S under the Securities Act. In connection with the offering of the Original Notes, we and Telcel
also entered into a registration rights agreement with the initial purchasers, which governs our and Telcel s obligation to file a registration
statement with the SEC and commence the exchange offer to exchange the Exchange Notes for the Original Notes. The exchange offer is
intended to satisty our and Telcel s obligations under the registration rights agreement.

The registration rights agreement further provides that if we and Telcel do not complete the exchange offer within a certain period of time or

under certain other circumstances, we and Telcel will be obligated to pay additional interest, referred to as special interest, to holders of the
Original Notes. Except as discussed below under ~ Resale Registration Statement; Special Interest, upon the completion of the exchange offer we
and Telcel will have no further obligations to register your Original Notes or pay special interest.

Representations upon Tender of Original Notes

To participate in the exchange offer, you must execute or agree to be bound by the letter of transmittal, through which you will represent to us
and Telcel, among other things, that:

any Exchange Notes received by you will be acquired in the ordinary course of business;

you do not have any arrangement or understanding with any person to participate in the distribution (within the meaning of the
Securities Act) of the Exchange Notes in violation of the provisions of the Securities Act;

you are not an affiliate, as defined in Rule 405 of the Securities Act, of ours or Telcel;

you are not engaged in, and do not intend to engage in, a distribution of the Exchange Notes; and
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if you are a broker-dealer, (i) you will receive Exchange Notes for your own account in exchange for Original Notes that were
acquired as a result of market-making activities or other trading activities and (ii) you will deliver a prospectus in connection with
any resale of those Exchange Notes to the extent required by applicable law or regulation or SEC pronouncement.

Resale of the Exchange Notes

Based on existing interpretations of the SEC staff with respect to similar transactions, we believe that the Exchange Notes issued pursuant to this
exchange offer in exchange for Original Notes may be offered for resale, resold and otherwise transferred by holders thereof without compliance
with the registration and prospectus delivery provisions of the Securities Act if:

such Exchange Notes are acquired in the ordinary course of the holder s business;

such holder is not engaged in, has no arrangement with any person to participate in, and does not intend to engage in, any public
distribution of the Exchange Notes;

such holder is not our affiliate, as defined in Rule 405 of the Securities Act; and

if such holder is a broker-dealer that receives Exchange Notes for its own account in exchange for Original Notes that were acquired
as a result of market-making activities, that it will deliver a prospectus, as required by law, in any resale of such Exchange Notes.
Any holder who tenders in this exchange offer with the intention of participating in any manner in a distribution of the Exchange Notes:

cannot rely on the position of the staff of the SEC set forth in Exxon Capital Holdings Corporation or similar interpretive letters; and

must comply with the registration and prospectus delivery requirements of the Securities Act in connection with a secondary resale

transaction.
This prospectus, as it may be amended or supplemented from time to time, may be used for an offer to resell or for other transfer of Exchange
Notes only as specified in this prospectus. Participating broker-dealers may use this prospectus in connection with the resale of Exchange Notes
for a period of up to 120 days from the last date on which the Original Notes are accepted for exchange. Only broker-dealers that acquired the
Original Notes as a result of market-making activities or other trading activities may participate in this exchange offer. Each participating
broker-dealer who receives Exchange Notes for its own account in exchange for Original Notes that were acquired by such broker-dealer as a
result of market-making or other trading activities will be required to acknowledge that it will deliver a prospectus in connection with any resale
by it of Exchange Notes. The letter of transmittal that accompanies this prospectus states that by acknowledging and delivering a prospectus, a
broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act.

This exchange offer is not being made to, nor will we accept tenders for exchange from, holders of Original Notes in any jurisdiction in which
the exchange offer or the acceptance of it would not be in compliance with the securities or blue sky laws of such jurisdiction.

Consequences of Failure to Exchange

Holders of Original Notes who do not exchange their Original Notes for Exchange Notes under this exchange offer will remain subject to the
restrictions on transfer applicable in the Original Notes (i) as set forth in the legend printed on the Original Notes as a consequence of the
issuance of the Original Notes pursuant to exemptions from, or in transactions not subject to, the registration requirements of the Securities Act
and applicable state securities laws and (ii) otherwise as set forth in the offering memorandum distributed in connection with the private offering
of the Original Notes.
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Any Original Notes not tendered by their holders in exchange for Exchange Notes in this exchange offer will not retain any rights under the
registration rights agreement (except in certain limited circumstances).

In general, you may not offer or sell the Original Notes unless they are registered under the Securities Act or the offer or sale is exempt from the
registration requirements of the Securities Act and applicable state securities laws. We do not intend to register resales of the Original Notes
under the Securities Act. Based on interpretations of the SEC staff, Exchange Notes issued pursuant to this exchange offer may be offered for
resale, resold or otherwise transferred by their holders (other than any such holder that is our affiliate within the meaning of Rule 405 under the
Securities Act) without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that the holders
acquired the Exchange Notes in the ordinary course of business and the holders are not engaged in, have no arrangement with any person to
participate in, and do not intend to engage in, any public distribution of the Exchange Notes to be acquired in this exchange offer. Any holder
who tenders in this exchange offer and is engaged in, has an arrangement with any person to participate in, or intends to engage in, any public
distribution of the Exchange Notes (i) may not rely on the applicable interpretations of the SEC and (ii) must comply with the registration and
prospectus delivery requirements of the Securities Act in connection with a secondary resale transaction.

Terms of the Exchange Offer

Upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal, we will accept for
exchange any and all Original Notes validly tendered and not properly withdrawn prior to 5:00 p.m., New York City time, on the expiration date.
The exchange offer will remain open for at least 20 full business days (as required by Exchange Act Rule 14e-1(a)) and will expire at 5:00 p.m.,
New York City time, on , 2010, or such later date and time to which we extend it (the expiration date ). We will issue the Exchange
Notes in denominations of $100,000 and integral multiples of $1,000 in excess thereof. Holders may tender some or all of their Original Notes
pursuant to the exchange offer. However, Original Notes may be tendered only in denominations of $100,000 and integral multiples of $1,000 in
excess thereof. The date of acceptance for exchange of the Original Notes, and completion of the exchange offer, will be the exchange date,
which will be the first business day following the expiration date (unless such period is extended as described in this prospectus). The Exchange
Notes issued in connection with this exchange offer will be delivered on the earliest practicable date following the exchange date.

The terms of the Exchange Notes are identical in all respects to the terms of the Original Notes, except that (i) the Exchange Notes will have
been registered under the Securities Act and will not bear legends restricting the transfer thereof and (ii) the holders of the Exchange Notes will
not be entitled to certain rights under the registration rights agreement, which rights will terminate when the exchange offer is terminated. The
Exchange Notes will evidence the same debt as the Original Notes and will be entitled to the benefits of the same indenture and supplemental
indenture that governs the Original Notes.

As of the date of this prospectus, U.S.$750,000,000 principal amount of the Original Notes are outstanding. This prospectus and the letter of
transmittal are being sent to all registered holders of Original Notes.

We intend to conduct this exchange offer in accordance with the provisions of the registration rights agreement, the applicable requirements of
the Securities Act and the U.S. Securities Exchange Act of 1934, as amended (the Exchange Act ), and the rules and regulations of the SEC.
Original notes that are not tendered for exchange in this exchange offer will remain outstanding and continue to accrue interest and holders of
the Original Notes will be entitled to the rights and benefits of such holders under the indenture.

We shall be deemed to have accepted validly tendered Original Notes when, as and if we have given oral or written notice thereof to the
exchange agent. The exchange agent will act as agent for the tendering holders for the purpose of receiving the Exchange Notes from us and
delivering the Exchange Notes to the tendering holders.
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Holders who tender Original Notes in the exchange offer will not be required to pay brokerage commissions or fees or, subject to the instructions
in the letter of transmittal, transfer taxes with respect to the exchange of Original Notes pursuant to the exchange offer. We will pay all charges
and expenses, other than certain applicable taxes in certain circumstances, in connection with the exchange offer. See ~ Fees and Expenses.

If any tendered Original Notes are not accepted for exchange because of an invalid tender, the occurrence of certain other events described in
this prospectus or otherwise, we will return the Original Notes, without expense, to the tendering holder promptly after the expiration date.

We will apply to have the Exchange Notes listed on the Luxembourg Stock Exchange and trading on the Euro MTF Market, a market of the
Luxembourg Stock Exchange. In connection with the exchange offer:

we will give notice to the Luxembourg Stock Exchange and will publish in a Luxembourg newspaper, which is expected to be the
d Wort, the announcement of the beginning of the exchange offer and, following completion of such offer, the results of such offer;

we will appoint a Luxembourg exchange agent through which all relevant documents with respect to the exchange offer will be made
available; and

the Luxembourg exchange agent will be able to perform all agency functions to be performed by any exchange agent, including
providing a letter of transmittal and other relevant documents to you, accepting such documents on our behalf, accepting definitive
Original Notes for exchange, and delivering Exchange Notes to holders entitled thereto.

Expiration Date; Extensions; Amendments; Termination

The term expiration date means 5:00 p.m., New York City time, on , 2010, unless we, in our sole discretion, extend the exchange
offer, in which case the term expiration date means the latest date and time to which we extend the exchange offer. To extend the expiration
date, we will notify the exchange agent of any extension by oral or written notice. We will notify holders of the Original Notes of any extension
by press release or other public announcement.

We reserve the right to amend the terms of the exchange offer in any manner. In addition, if we determine that any of the events set forth under
Conditions of the Exchange Offer has occurred, we also reserve the right, in our sole discretion, to:

delay acceptance of any Original Notes;

extend the exchange offer and retain all Original Notes tendered before the expiration date of the exchange offer, subject to the rights
of the holders of tendered Original Notes to withdraw their tendered Original Notes;

terminate the exchange offer and refuse to accept any Original Notes; or

waive the termination event with respect to the exchange offer and accept all properly tendered Original Notes that have not been
withdrawn.
If we do so, we will give oral or written notice of this delay in acceptance, extension, termination or waiver to the exchange agent. If the
amendment constitutes a material change to the exchange offer, we will promptly disclose such amendment in a manner reasonably calculated to
inform holders of the Original Notes, including by providing public announcement or giving oral or written notice to such holders. We may
extend the exchange offer for a period of time, depending upon the significance of the amendment and the manner of disclosure to the registered
holders.
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Interest on the Exchange Notes

Each Exchange Note will bear interest from its date of original issuance. Holders of Original Notes that are accepted for exchange and
exchanged for Exchange Notes will receive, in cash, accrued interest thereon to, but not including, the original issuance date of the Exchange
Notes. The Original Notes will bear interest at the rate of 5.000% per year through the date next preceding the date of the original issuance of the
Exchange Notes. Such interest will be paid on the first interest payment date for the Exchange Notes. Interest on the Original Notes accepted for
exchange and exchanged in the exchange offer will cease to accrue on the date next preceding the date of original issuance of the Exchange
Notes.

The Exchange Notes will bear interest at the rate of 5.000% per year, which interest will be payable semi-annually on April 16 and October 16
of each year.

Procedures for Tendering

To participate in the exchange offer, you must properly tender your Original Notes to the exchange agent as described below. We will only issue
Exchange Notes in exchange for Original Notes that you timely and properly tender and do not withdraw. Therefore, you should allow sufficient
time to ensure timely delivery of the Original Notes, and you should follow carefully the instructions on how to tender your Original Notes. It is

your responsibility to properly tender your Original Notes. We have the right to waive any defects in your tender. However, we are not required

to waive any defects, and neither we, nor the exchange agent is required to notify you of defects in your tender.

If you have any questions or need help in exchanging your Original Notes, please contact the exchange agent at the address or telephone number
described below.

All of the Original Notes were issued in book-entry form, and all of the Original Notes are currently represented by global certificates registered
in the name of Cede & Co., the nominee of DTC. We have confirmed with DTC that the Original Notes may be tendered using ATOP. The
exchange agent will establish an account with DTC for purposes of the exchange offer promptly after the commencement of the exchange offer,
and DTC participants may electronically transmit their acceptance of the exchange offer by causing DTC to transfer their Original Notes to the
exchange agent using the ATOP procedures. In connection with the transfer, DTC will send an agent s message to the exchange agent. The
agent s message will state that DTC has received instructions from the participant to tender Original Notes and that the participant agrees to be
bound by the terms of the letter of transmittal.

By using the ATOP procedures to exchange Original Notes, you will not be required to deliver a letter of transmittal to the exchange agent.
However, you will be bound by its terms just as if you had signed it.

Determinations Under the Exchange Offer. We will determine in our sole discretion all questions as to the validity, form, eligibility, time of
receipt, acceptance of tendered Original Notes and withdrawal of tendered Original Notes. Our determination will be final and binding. We
reserve the absolute right to reject any Original Notes not properly tendered or any Original Notes our acceptance of which would, in the opinion
of our counsel, be unlawful. We also reserve the right to waive any defects, irregularities or conditions of tender as to particular Original Notes.
Our interpretation of the terms and conditions of the exchange offer, including the instructions in the letter of transmittal, will be final and
binding on all parties. Unless waived, all defects or irregularities in connection with tenders of Original Notes must be cured within the time
period we determine. Although we intend to notify holders of defects or irregularities with respect to tenders of Original Notes, neither we, the
exchange agent nor any other person will incur any liability for failure to give such notification. Tenders of Original Notes will not be deemed
made until such defects or irregularities have been cured or waived. Any Original Notes received by the exchange agent that are not properly
tendered and as to which the defects or irregularities have not been cured or waived will be returned at no cost by the exchange agent to the
tendering holder as soon as practicable following the expiration date of the exchange.
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When We Will Issue Exchange Notes. In all cases, we will issue Exchange Notes for Original Notes that we have accepted for exchange under
the exchange offer only after the exchange agent receives, prior to 5:00 p.m., New York City time, on the expiration date:

a book-entry confirmation of such Original Notes into the exchange agent s account at DTC; and

a properly transmitted agent s message.
Return of Outstanding Notes Not Accepted or Exchanged. If we do not accept any tendered Original Notes for exchange or if Original Notes are
submitted for a greater principal amount than the holder desires to exchange, the unaccepted or non-exchanged Original Notes will be returned
without expense to their tendering holder. Such unaccepted or non-exchanged Original Notes will be credited to an account maintained with
DTC. These actions will occur as promptly as practicable after the expiration or termination of the exchange offer.

Participating broker-dealers. Each broker-dealer that receives Exchange Notes for its own account in exchange for Original Notes, where those
Original Notes were acquired by such broker-dealer as a result of market making activities or other trading activities, must acknowledge that it
will deliver a prospectus in connection with any resale of those Exchange Notes. See Plan of Distribution.

Guaranteed Delivery Procedures

Holders who wish to tender their Original Notes and cannot complete the ATOP procedures for electronic tenders before expiration of the
exchange offer may tender their Original Notes if:

the tender is made through an eligible guarantor institution (as defined by Rule 17Ad-15 under the Exchange Act);

before expiration of the exchange offer, DTC receives from the eligible institution a properly completed and duly executed notice of
guaranteed delivery in the form available through the exchange agent, by facsimile transmission, mail or hand delivery, and the
exchange agent receives from DTC an agent s message in lieu of notice of guaranteed delivery;

setting forth the name and address of the holder and the principal amount of Original Notes tendered;

stating that the tender offer is being made by guaranteed delivery and confirming that the tender is subject to the terms of the letter of
transmittal; and

guaranteeing that, within three (3) New York Stock Exchange trading days after expiration of the exchange offer, tender of such
Original Notes will made by book-entry delivery to the exchange agent s DTC account; and

the exchange agent receives book-entry confirmation of the transfer of the tendered Original Notes to the Exchange Agent s DTC
account within three (3) New York Stock Exchange trading days after expiration of the exchange offer.
Upon request to the exchange agent, a notice of guaranteed delivery will be sent to holders who wish to tender their Original Notes according to
the guaranteed delivery procedures set forth above.

In addition, we reserve the right in our sole discretion:
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to purchase or make offers for any Original Notes that remain outstanding after the expiration date;

to terminate the exchange offer as described above under ~ Expiration Date; Extensions; Amendments; Termination; and

to purchase Original Notes in the open market, in privately negotiated transactions or otherwise, to the extent permitted by applicable
law.
The terms of any of these purchases or offers may differ from the terms of the exchange offer.
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Withdrawal of Tenders
Tenders of Original Notes may be withdrawn at any time prior to 5:00 p.m., New York City time, on the expiration date.

For a withdrawal to be effective you must comply with the appropriate ATOP procedures. Any notice of withdrawal must specify the name and
number of the account at DTC to be credited with withdrawn Original Notes and otherwise comply with the ATOP procedures.

We will determine all questions as to the validity, form, eligibility and time of receipt of a notice of withdrawal. Our determination shall be final
and binding on all parties. We will deem any Original Notes so withdrawn not to have been validly tendered for exchange for purposes of the
exchange offer.

You may retender properly withdrawn Original Notes by following the procedures described under ~ Procedures for tendering above at any time
on or prior to the expiration date of the exchange offer.

Any Original Notes that have been tendered for exchange but that are not exchanged for any reason will be credited to an account maintained
with DTC for the Original Notes. This return or crediting will take place as soon as practicable after rejection of tender, expiration or termination
of the exchange offer.

Conditions of the Exchange Offer

Notwithstanding any other term of the exchange offer, we will not be required to accept for exchange, or exchange any Exchange Notes for, any
Original Notes not yet accepted for exchange, and may terminate or amend the exchange offer as provided in this prospectus before the
acceptance of these Original Notes if:

any injunction, order or decree has been issued by any court or by or before any governmental agency with respect to the exchange
offer, which, in our sole judgment, might materially impair our ability to proceed with the exchange offer; or

any law, statute, rule or regulation is proposed, adopted or enacte