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AMERICA MOVIL’S FIRST QUARTER OF 2012

FINANCIAL AND OPERATING REPORT

Mexico City, April 26, 2012 - América Movil, S.A.B. de C.V. (“América Mévil”’) [BMV: AMX] [NYSE: AMX]
[NASDAQ: AMOV] [LATIBEX: XAMXL], announced today its financial and operating results for the first
quarter of 2012.

. América Mévil finished March with 306 million accesses—7.7% more than in the first quarter of 2011—after adding
in the first quarter 4.2 million wireless subscribers and 1.9 million RGUs. This figure comprises 246 million wireless
subscribers, 30 million landlines, 16 million broadband accesses and 14 million PayTV clients.

. A significant portion of the new RGUs came from Brazil, which has become our largest fixed-line operation by
accesses with 25.2 million RGUs. In the wireless sphere, Brazil added 1.2 million new subscribers in the period and

Mexico 1.1 million, while Central America and the Caribbean obtained 529 thousand net adds and Peru and the U.S.

added around 360 thousand clients each.

. At 192 billion Mexican pesos, our first quarter revenues were up 12.4% from the year-earlier quarter. Fixed-line
revenues grew 7.1% and wireless revenues 15.8% in Mexican peso terms, the latter accounting for 62.5% of total
revenues.

. At constant exchange rates mobile data services increased by 31%, followed by PayTV revenues at 25% and
those from fixed-line data at 9%. Several of our subsidiaries posted double digit revenue growth in local currency
terms.

. EBITDA of 67.5 billion pesos was 6.3% higher than a year before helping bring about an operating profit of 42.0
billion pesos. The EBITDA margin stood at 35.1%.

. The appreciation of various currencies relative to the U.S. dollar led to a foreign exchange gain that resulted in a
comprehensive financing income of 5.8 billion pesos, helping us register a net profit of 32.6 billion pesos in the period
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that was 37.5% higher in Mexican peso terms than the one registered the prior year.

. Earnings per share increased 43.3% year-on-year to 42 Mexican pesos cents.

. Our net debt stood at 318 billion pesos at the end of March, down from 332 billion pesos at the close of
December. It was equivalent to 1.2 times EBITDA (LTM).

. We covered capital expenditures in the amount of 24.2 billion pesos, acquired shares of Telmex worth 7.3 billion
pesos and bought back 6.9 billion of America Movil stock, and still managed to retire in flow terms 3.8 billion pesos
of debt.
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América Movil Fundamentals

1Q12 1Q11 Var. %

EPS (Mex$)(1) 042 0.30 43.3%
Earning per ADR (US$)(2) 0.65 049 33.0%
Net Income (millions of Mex$) 32,641 23,744 37.5%

Shares Outstanding as of Dec 31st (billion) (3) 76.81 80.07 -4.1%

ADRs Outstanding as of Dec 31st (millions) (4) 855 1,095 -21.9%
(1) Net Income / Average Shares outstanding (2) 20 shares per ADR (3)
All figures in the table reflect retroactively the 2:1 split that became
effective on June 29th, 2011 (4) As per Bank of NY Mellon

Relevant Events

Embratel exercised the call option by which it acquired the control of Net Servicos, the Brazilian cable company. On
April 5th, Embratel announced that it will launch a tender offer for the shares it does not currently own and if the
results of the tender offer allow it, intends to delist the stock. Embratel currently owns 92.2% of Net Servicos.

We are consolidating the results of Net Servicos from January 1st. We are also changing the presentation of our
financial results in two ways: 1) we will be presenting our sales revenues in gross terms and not netting out the
commissions paid to distributors for the activation of new wireless subs, a practice that we began two years ago, and
2) we will be defining our EBITDA as the amount resulting from adding depreciation and amortization charges to the
operating profit obtained under IFRS.

Presenting gross as opposed to net revenues will facilitate the comparison with other telecom companies that also
report under IFRS and do not net out the commissions. As for the change in EBITDA, it essentially accounts for the
fact that under IFRS there is no distinction between operating and non-operating income and costs: they are all taken
into account to come up with the concept of operating profit. One important item considered to be a cost under IFRS
is the employee profit sharing that is mandatory by Law in Mexico, Peru and Ecuador. The information presented here
corresponding to the first quarter of 2011 has been adjusted so as to be comparable.

América Movil Subsidiaries as of December 2011

Country Brand Business Equity Participation Consolidation Method



Mexico

Argentina

Brazil

Chile
Colombia

Dominicana
Ecuador

El Salvador
Guatemala
Honduras
Nicaragua
Panama
Paraguay
Peru

Puerto Rico
Uruguay
USA
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Telcel
Telmex
Seccién Amarillat)
Telvista
Claro
Telmex(D
Claro
Embratel)
Net

Claro
Telmex(D
Comcel
Telmex
Claro
Claro
Telmex(D
Claro
Claro
Claro
Claro
Claro
Claro
Claro
Telmex(D
Claro
Claro
Tracfone

Wireless

Wireline

Other

Other

Wireless

Wireline

Wireless

Wireline

Cable

Wireless

Wireline

Wireless

Wireline
Wireless/Wireline
Wireless

Wireline
Wireless/Wireline
Wireless/Wireline
Wireless/Wireline
Wireless/Wireline
Wireless

Wireless

Wireless

Wireline
Wireless/Wireline
Wireless/Wireline
Wireless

100.0%
97.2%
100.0%
88.7%)
100.0%
99.5%
100.0%
97.6%
87.8%
100.0%
100.0%
99.4%
99.4%
100.0%
100.0%
100.0%
95.8%
99.3%
100.0%
99.6%
99.7%
100.0%
100.0%
99.6%
100.0%
100.0%
98.2%

Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method
Global Consolidation Method

(1) Equity Participation of Telmex Internacional of which América Movil owns 97.5%
(2) Telmex owns the remaining 2.66% of the stock

(3) AMX owns directly 45%and 45% through its subsidiary Telmex
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Total Accesses

We finished March with 306 million accesses, 7.7% more than in the first quarter of 2011. This figure includes 246
million wireless subscribers, 30 million landlines, 16 million broadband accesses and 14 million PayTV clients.
PayTV was our fastest growing division having seen the number of its clients grow 32.9% from the year before. In
South America, our fixed-line RGUs were up 27.8% to 31.2 million, largely driven by Brazil which has turned into
our largest operation in terms of fixed-line accesses.

Wireless Subscribers

América Mévil added 4.2 million wireless subscribers in the first quarter to finish the period with 246 million wireless
subscribers, 6.5% more than a year before. A fourth of our net adds were postpaid, a segment whose growth was
particularly strong in Colombia and Mexico where contract net adds exceeded by 23.7% and 16.7% respectively those
obtained a year before.

Brazil gained 1.2 million new subscribers in the period and Mexico 1.1 million. Our operations in Central America
and the Caribbean obtained 529 thousand net adds, more than twice as many as in the same quarter of 2011. Peru and
Tracfone in the US added around 360 thousand clients each, while the Argentinean block and Colombia registered
271 and 201 thousand new clients, respectively.

At the end of March, our subscriber base comprised 67 million subscribers in Mexico, 62 million in Brazil, 29 million
in Colombia and 20 million in the US. We also had 20 million clients in Argentina and 19 million overall in Central
America and the Caribbean.

Wireless Subscribers as of December 2011

Thousands
Total(1)

Country Mar'12 Dic'l1 Var.% Mar'11 Var.%
Mexico 66,737 65,678 1.6% 65,655 1.6%
Brazil 61,596 60,380 2.0% 53,438 15.3%
Chile 5,656 5,537 2.2% 5,046 12.1%
Argentina, Paraguay & Uruguay 21,015 20,744 1.3% 19,701 6.7%
Colombia 29,020 28,819 0.7% 30,014 -3.3%
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Ecuador 11,149 11,057 0.8% 10,859 2.7%
Peru 11,612 11,254 3.2% 9,998 16.1%
Central America & The Caribbean 19,053 18,524 29% 17,649 8.0%
USA 20,131 19,762 19% 18,529 8.6%
Total Wireless Lines 245,969241,755 1.7% 230,889 6.5%

Includes total subscribers of all companies in which América Movil holds
an economic interest; does not consider the date in which the companies
started being consolidated. *Central America includes Panama and Costa
Rica in every table.
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Fixed Revenue Generating Units

We ended March with 60 million revenue generating units after adding 1.9 million new accesses in the quarter. A
significant portion of the new accesses came from Brazil, which is our largest fixed-line operation with 25.2 million
RGUs, followed by Mexico with 22.7 million RGUs, Central America and the Caribbean with a combined 5.8 million
and Colombia with 3.7 million. Peru, Ecuador and the Argentinean block posted annual RGU increases of around
50%, while Brazil’s came in at 28.5%.

Fixed-Line and Other Accesses (RGUs) as of December 2011

Thousands
Total*

Country Mar'12 Dic'11 Var. % Mar'11 Var. %
Mexico 22,668 22,766 -0.4% 23,130 -2.0%
Brazil 25,182 23,588 6.8% 19,594 28.5%
Colombia 3,734 3,549 5.2% 3,094 20.7%
Ecuador 190 174 9.2% 125 51.9%
Peru 740 690 7.2% 483 53.2%
Argentina, Uruguay & Paraguay 335 306 9.7% 227 48.0%
Chile 1,041 1,030 1.1% 916 13.6%
Central America & Caribbean 5,848 5,781 1.2% 5,516 6.0%
Total RGUs 59,737 57,884 3.2% 53,084 12.5%

*Fixed Line, Broadband and Television (Cable & DTH)

América Movil Consolidated Results

Having undergone significant turmoil in the second half of 2011, world financial markets observed a remarkable
stabilization during the first quarter of 2012 that may have been partly responsible for better-than-expected economic
activity in several countries in our region of operation, with appreciating currencies in many Latin American countries
boosting consumer confidence.

Consolidated first quarter revenues increased 12.4%—8.9% at constant exchange rates—from the year-earlier quarter to
192 billion pesos. Fixed-line revenues grew 7.1% and wireless revenues 15.8% in Mexican peso terms, the latter
accounting for 62.5% of total revenues.
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Although still in its early stages, the expansion of mobile data revenues topped all other revenue items in the quarter:
at constant exchange rates they were up 30.7% year-on-year followed by PayTV revenues at 25.4%—which already
reflect the consolidation of Net Servicos—and those from fixed-line data at 8.5%. Several of our subsidiaries posted
double digit revenue growth in local currency terms helped along by wireless data revenues.

We are seeing a significant move towards multiple-play services as our clients seek new services from us, with more
double and triple-play plans and even quaduple-play plans where mobile and fixed services are bundled together.

EBITDA of 67.5 billion pesos was 6.3% higher than a year before in peso terms and 3.3% at constant exchange rates,
with service costs generally rising faster than revenues on account of rapid postpaid subscriber growth, increased
content charges and the rolling-out and maintenance of larger and more spread-out networks. In relation to revenues,
the EBITDA margin was down to 35.1% from 37.1%. The decline in the EBITDA margin also reflects the new
conformation of our business lines, with Tracfone in the U.S. having become a higher volume, lower margin business,
and with our PayTV operations becoming increasingly relevant.
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Our operating profits reached 42 billion pesos after depreciation and amortization charges of 25.5 billion pesos that
were in line, relative to revenues, with those of the year-earlier quarter. The appreciation of various currencies relative
to the U.S. dollar, particularly the Mexican peso, led to a foreign exchange gain of 19.3 billion pesos in the quarter
that resulted in our posting a comprehensive financing income of 5.8 billion pesos.

We registered a net profit of 32.6 billion pesos in the period that was 37.5% higher in Mexican peso terms than the
one registered the prior year. Our net profit per share rose to 42 peso cents from 30 cents the year before, a 43.3%

annual increase which was determined in part by the 4.1% reduction in the average number of AMX shares

outstanding.

America Movil's Income Statement (IFRS)
Millions of MxP

Service Revenues
Equipment Revenues
Total Revenues

Cost of Service

Cost of Equipment

Selling, General & Administrative Expenses
Others

Total Costs and Expenses

EBITDA
% of Total Revenues

Depreciation & Amortization
EBIT

% of Total Revenues

Net Interest Expense

Other Financial Expenses

Foreign Exchange Loss
Comprehensive Financing Cost (Income)

Income & Deferred Taxes

Net Income before Minority Interest and Equity

Participation in Results of Affiliates
minus

1Q12

177,142
15,356
192,498

57,935
25,696
39,685
1,659
124,974

67,524
35.1%

25,506

42,018
21.8%

4,522
8,938
-19,280
-5,821

15,012
32,826

1Q11

158,002
13,276
171,278

49,052
20,577
36,232
1,924
107,785

63,493
37.1%

23,439

40,054
23.4%

3,396
3,322
-4,593
2,125

12,454
25,474

Var.%

12.1%
15.7%
12.4%

18.1%
24.9%
9.5%
-13.8%
15.9%

6.3%

8.8%

4.9%

33.1%
169.0%
-319.7%
-373.9%

20.5%
28.9%
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Equity Participation in Results of Affiliates 13 15 -10.8%
Minority Interest -199 -1,745 88.6%
Net Income 32,641 23,744 37.5%
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Balance Sheet (in accordance with IFRS)
América Movil Consolidated

Millions of Mexican Pesos

Cash & Securities
Accounts Receivable
Other Current Assets
Inventories

Non Current Assets
Plant & Equipment
Investments in Affiliates

Deferred Assets
Goodwill (Net)
Intangible
Deferred Assets

Total Assets

60,344 64,503
114,145 137,169
19,189 11,674
28,837 34,538

222,515 247,884

476,957 497,165
2,007 1,163

104,096 104,675
46,339 52,045
71,743 70,845

923,657 973,777

Mar '12 Dec'll Var.%

-6.4%Short Term Debt**
-16.8%Accounts Payable

64.4%Other Current Liabilities

-16.5%
-10.2%

-4.1%

72.6%Non Current Liabilities

Long Term Debt

Other Non Current Liabilities

-0.6%
-11.0%

1.3%Shareholder's Equity

-5.1%Total Liabilities and Equity

30,719 28,550
169,850 192,111
45,865 55,693

246,434 276,354

347,712 368,015
31,446 30,879
379,158 398,894
298,064 298,530

923,657 973,777

Mar '12 Dec'l1l Var%

7.6%
-11.6%
-17.6%
-10.8%

-5.5%

1.8%
-4.9%
-0.2%

-5.1%

Our net debt stood at 318 billion pesos at the end of March—equivalent to 1.2 times LTM EBITDA—down from 332
billion pesos at the close of December. Whereas such reduction is to some extent the result of the appreciation of the
Mexican peso, in particular, vis-a-vis the U.S. dollar, it was also brought about by our cash flow. We covered capital
expenditures in the amount of 24.2 billion pesos, acquired shares of Telmex worth 7.3 billion pesos and bought back

6.9 billion of America Movil stock, and still managed to retire in flow terms 3.8 billion pesos of debt.

Financial Debt of América Movil*

14
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

7. GOODWILL AND OTHER INTANGIBLES (continued)

Other intangibles at December 31, 2002 consisted of the following:

GROSS
CARRYING ACCUMULATED BALANCE AT
AMOUNT

JANUARY 1, AMORTIZATION and DECEMBER 31, AMORTIZABLE
OTHER INTANGIBLES 2002 ADDITIONS FOREIGN EXCHANGE 2002 LIFE
Trademarks, license and agreements $ 437 $ 20953 $ 463) $ 2,927 4-10 Years
Customer intangibles 2,729 (886) 1,843 3 Years
Indefinite-lived 1,664 1,664 Indefinite
Trademarks $ 437 $ 7,346 $ (1,349) $ 6,434

The total intangible asset amortization expense for the year ended December 31, 2003, was $6,993 (2002  $1,349), included in the depreciation

and amortization expense. Intangible asset amortization expense for the next five years is estimated to be:

2004 $13,487
2005 $10,526
2006 $ 7,627
2007 $ 7.615
2008 $ 7,615

The table below provides a reconciliation of the reported net loss for 2001 to the pro forma net loss, which excludes previously recorded

goodwill amortization on goodwill outstanding at December 31, 2001:

2001 PER SHARE
NET
LOSS BASIC DILUTED
Net loss available to common shareholders (as reported) $(373,383) $4.21) $ @421
Add back: Goodwill amortization net of tax 2,265 0.03 0.03
Pro forma net loss $(371,118) $ (4.18) $ (4.18)

13
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In 2001, the Corporation recorded charges of $76,808, included in depreciation and amortization, for permanent impairment of goodwill related
to dispositions and assets held for disposition (see Note 16). The impairment resulted from a significant sales decline, customer turnover and the
decision to classify certain assets as held for sale.

15
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

8. OTHER ASSETS

Computer software net of accumulated amortization

Cash surrender value of life insurance for deferred compensation plan
Assets held in trust for deferred compensation plan

Deposit and other receivables

Deferred debt issue costs

Other

Amortization expense related to computer software was $32,629 in 2003 ($20,553 2002; $22,936  2001).

2003 2002
$106,603 $ 89,208
16,273
12,899
1,555 3,218
30,692 7,955
3,079 3,123
$ 171,101 $ 103,504

In 2001, the Corporation recorded a charge of $26,036 included in depreciation and amortization for the write-off of certain computer software

costs, primarily related to a component of its ERP system, which would not be deployed.

In 2003, the Corporation recorded a charge of $5,537, included in depreciation and amortization for the disposal of redundant enterprise

software systems as a result of the Acquisition.

Pursuant to the Acquisition, the Corporation funded Wallace s historical deferred compensation plan liability with the cash surrender value of

existing Wallace life insurance contracts and a cash payment into the deferred compensation plan trust.

9. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

Trade accounts payable
Deferred revenue
Other payables

Payroll costs
Employee benefit costs
Restructuring liabilities (Note 17)

2003 2002
$ 186,511 $ 117,770
28,179 26,718
80,708 40,986
295,398 185,474
93,019 85,439
44,570 27,787
67,122 81,440

15
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Other 168,089 106,367

$668,198  $486,507

16
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

10. DEBT
2003 2002
Senior Unsecured Notes, maturing January 15, 2011 $ 400,460 $
B Term Loan, maturing March 14, 2010 497,500
Term Loan B Facility 179,500
Other, including capital leases 8,740 10,098
Total Debt 906,700 189,598
Less current portion 7,662 2,135
Long-term debt $ 899,038 $ 187,463
At December 31, 2003, the maturities of the Corporation s debt are as follows:
2004 $ 7,662
2005 7,408
2006 6,192
2007 5,510
2008 5,486
Thereafter 874,442
$ 906,700

In March 2003, the Corporation entered into an $850.0 million senior secured credit facility (the New Facility ) in connection with the
Acquisition, which replaced the Term Loan B Facility (the Old Facility ). The New Facility consists of a seven-year $500.0 million B Term
Loan, which was funded in escrow until the Acquisition, and a five-year $350.0 million Revolving Credit Facility, each of which is subject to a
number of restrictive and financial covenants that, in part, limit additional indebtedness and the ability of the Corporation to engage in certain
transactions with affiliates, create liens on assets, engage in mergers and consolidations, or dispose of assets. The financial covenants are
calculated quarterly and include, in part, tests of leverage and interest coverage. At December 31, 2003 the interest rate on the New Facility was
3.19%, which is based on three-month LIBOR plus a 200 basis point margin.

Also, in March 2003, the Corporation issued $403.0 million of 7 7/8 % senior unsecured notes (the Senior Notes ) due 2011 at a $2,825 discount
to the principal amount. Interest on the Senior Notes is payable semiannually on January 15 and July 15 commencing on July 15, 2003. The
indenture governing the Senior Notes contains certain restrictive covenants that, among other things, limit additional indebtedness and the
Corporation s ability to engage in certain transactions with affiliates, create liens on assets, engage in mergers and consolidations or dispose of
assets. The Corporation, at its option, may redeem up to 40% of the Senior Notes prior to January 15, 2006, at a predetermined redemption price
with the proceeds of certain equity offerings. In addition, subsequent to January 15, 2007, the Senior Notes may be redeemed at predetermined
redemption prices. On or prior to January 15, 2007, the Corporation may also redeem the Senior Notes upon a change of control at a price equal

to 100% of the principal plus an applicable premium. At December 31, 2003, the fair market value of the Senior Notes was approximately

17
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$450.0 million.

A covenant in the Corporation s New Facility states that the Corporation may not agree to enter into any merger transaction, subject to certain
exceptions. These exceptions do not cover agreeing to enter into the Combination with RR Donnelley announced November 9, 2003. The
Corporation has advised the lenders under its New Facility of this situation and the lenders have granted a waiver of the covenant. The execution
of the Combination Agreement did not breach any of the Senior Notes covenants. Other than the merger covenant under the New Facility, at
December 31, 2003 the Corporation was in compliance with all covenants under the New Facility and the indenture for the Senior Notes.

17
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

10. DEBT (continued)

In August 2002, the Corporation entered into the Old Facility which was comprised of a five-year $125.0 million Revolving Credit Facility, a
five-year $75.0 million Delayed Draw Term Loan A Facility and a six-year $200.0 million Term Loan B Facility. On September 4, 2002, with
proceeds from the Term Loan B Facility, the Corporation redeemed $100.0 million of senior guaranteed notes and incurred a net prepayment
charge of $16.7 million.

As a result of replacing the Old Facility, the Corporation recorded a net charge in 2003, which is included in Investment and Other Income
(Expense), of $3.9 million for the fair value on $150.0 million notional amount fixed rate interest rate swaps that were designated as cash flow
hedges of the variable interest on the Old Facility. At December 31, 2003, Other Liabilities includes an amount equal to and resulting from this
net charge that will be ratably reduced and recorded as income over the remaining term of the swaps.

For 2003, interest expense includes the following acquisition related items: pre-acquisition interest expense of $10.7 million; interest income of
$1.3 million on the aforementioned debt proceeds held in escrow; and $4.0 million of bridge financing fees.

Debt settlement expense in both 2003 and 2001 represents the write-off of the respective deferred debt issue costs resulting from the
extinguishment of the Old Facility in 2003 and the conversion of the convertible subordinated debentures in 2001. Debt settlement expense in
2002 represents the redemption premium paid to early extinguish senior guaranteed notes and the related debt issue costs.

At December 31, 2003, the Corporation had $400.0 million notional amount outstanding in swap agreements that exchange variable interest
rates (LIBOR) for fixed interest rates over the terms of the agreements. The Corporation has designated these swaps as cash flow hedges of the
interest rate risk attributable to forecasted variable interest payments. At December 31, 2003, the Corporation also had $250.0 million notional
amount interest rate swaps that exchange the fixed rate interest on the Senior Notes to floating rate six-month LIBOR plus a basis point spread.
The swaps are designated as a fair value hedge against $250.0 million of principal on the Senior Notes and mature January 2011.

The details of the Corporation s interest rate swaps at December 31, 2003 are as follows:

Weighted average

Notional Market Value Remaining

Interest Interest
Amount Asset (Liability) Term (yrs) Pay Rate Receive Rate
Fixed Rate Swaps $ 400,000 $ (2,979) 1.7 2.29% Three-month LIBOR
Floating Rate Swaps $ 250,000 $  (14,250) 7.0 Six-month LIBOR +4.19% 7.875%
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The interest rate differential received or paid on both the cash flow and fair value hedges is recognized as an adjustment to interest expense.

The net book value of assets subject to liens in 2003, other than under the New Facility, which has the benefit of a lien covering virtually all of
the Corporation s assets, is $21,157 (2002  $26,563, other than under the Old Facility). The liens are primarily mortgages against property, plant
and equipment and other current assets.

The Corporation also maintains uncommitted bank operating lines in the majority of the domestic markets in which it operates. These lines of
credit are maintained to cover temporary cash shortfalls. Maximum allowable borrowings under these uncommitted facilities amounted to
$48,699 at December 31, 2003 ($551 outstanding) and may be terminated at any time at the Corporation s option. The amount available under
these facilities at December 31, 2003 was $48,148.

The Corporation also had approximately $44,870 in outstanding letters of credit at December 31, 2003, of which $25,190 were issued against the
$350.0 million Revolving Credit Facility.

18
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

10. DEBT (continued)

On December 28, 2001, the $70.5 million subordinated convertible debentures held by Chancery Lane/GSC Investors L.P. (the Partnership )
were converted into 21,692,311 common shares (see Note 24). The Corporation issued 1,650,000 additional common shares ( additional shares )
as an inducement to the Partnership s Class A limited partners to convert prior to December 22, 2005, the date the Corporation could have
redeemed the debentures. The right to receive the additional shares was assigned by the Partnership to its Class A limited partners. Under the
terms of the partnership agreement, the Class A limited partners were entitled to all the interest paid on the subordinated convertible debentures.
As part of the inducement agreement, the Corporation agreed that if at December 31, 2003, the 20 day weighted average trading price of the
common shares on the NYSE was less than $10.83 per share, the Corporation must make a payment equal to the lesser of $9.0 million or the
value of 6,000,000 of its common shares at such date. As part of the agreement to acquire PPS, GSC waived this right. Certain officers of the
Corporation, including the Chairman, the Chief Executive Officer, and the former Chairman, President and Chief Executive Officer, were
investors in the Partnership.

11. OTHER LIABILITIES

2003 2002
Unfunded pension obligations $ 41,510 $ 28,170
Deferred compensation plan 35,439
Workers compensation claims payable 7,243 2,672
Long-term supply agreement 5,513 10,820
Fair value of derivatives 3,925
Other 10,333 2,114

$ 103,963 $43,776

The deferred compensation plan liability reflects the approximate fair value of the plan obligation assumed pursuant to the Acquisition.

During 2000, the Corporation entered into a supply agreement to sell certain paper production assets and simultaneously entered into a long-term
supply agreement with the purchaser of the assets. Proceeds received were allocated to the asset sale and supply agreement based on an
appraisal. Since the Corporation anticipates making purchases ratably over the term of the supply agreement, the proceeds related to the
agreement have been deferred and are being amortized on a straight-line basis over the term of the agreement as a reduction in cost of goods
sold. The price terms of the supply agreement were no more favorable than those available from other parties.

Included in accounts payable and accrued liabilities at December 31, 2003 is $5,558 (2002 $6,138), representing the current portion of the supply
agreement.
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

12. SHARE CAPITAL

The Corporation s articles of continuance provide that its authorized share capital be divided into an unlimited number of common shares and an
unlimited number of preference shares, issuable in one or more series. On February 7, 2002, the Corporation announced a program to repurchase
up to $50.0 million of its common shares. No shares were purchased during 2003. The program calls for shares to be purchased on the NYSE
from time to time depending upon market conditions, market price of the common shares and the assessment of the cash flow needs by the
Corporation s management.

CHANGES IN THE ISSUED COMMON SHARE CAPITAL SHARES ISSUED AMOUNT
Balance, December 31, 2001 111,803,651 $ 397,761
Exercise of stock options and other 723,397 6,195
Restricted shares issued 385,000 3,665
Repurchase of common shares (1,069,700) (3,821)
Balance, December 31, 2002 111,842,348 403,800
Shares issued for acquisition of businesses 46,039,038 498,904
Exercise of stock options and other 1,740,025 11,884
Restricted shares issued net 80,000 912
Balance, December 31, 2003 159,701,411 $ 915,500

The Corporation has a long-term incentive program under which stock options and restricted stock awards may be granted to certain key
employees. At December 31, 2003, there were 10,039,700 awards available for grant (2002 583,000; 2001 877,500). Stock options have an
exercise price equal to the fair market value at date of grant. Options granted generally vest at 20% or 25% per year from the date of grant. Upon
retirement, all options become vested. Options granted prior to 1999 are exercisable for five years after the date of retirement. Options granted
after 1998 are exercisable for one year after the date of retirement. The options expire not more than 10 years from the date granted.

Restricted shares are approved by the Board of Directors of the Corporation and awarded under the Corporation s Long-Term Incentive Plans.
The restricted shares are subject to repurchase by the Corporation at no cost in the event a holder s employment is terminated other than as a
result of death, retirement or disability. These repurchase rights expire with respect to 25% of the initial restricted share grant each year
beginning on the first anniversary of the restricted share award. Upon issuance of the restricted shares, unearned compensation expense equal to
the market value is charged to share capital. The unearned compensation of the restricted shares is disclosed as a separate component of
shareholders equity that will be recognized on a straight-line basis as compensation expense over the vesting period. Compensation expense
related to restricted shares was $1,027 in 2003 and $1,093 in 2002.

On December 11, 2000, the Board of Directors approved the creation of Series 1 Preference Shares, which were non-voting and entitled the
holder to a non-cumulative preferential annual dividend of CDN $0.001 per share and to receive any dividend paid on a common share. In the
event of liquidation, dissolution or winding-up of the Corporation, a holder of a Series 1 Preference Share was entitled to receive a preferential
amount of CDN $0.001 per share, together with all dividends declared and unpaid thereon. Thereafter, the Series 1 Preference Shares and
common shares rank equally with each other on a share-for-share basis. Stock options to acquire 1,580,000 Series 1 Preference Shares were
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issued on December 11, 2000, and vest at 25% per annum. In April 2002, the shareholders of the Corporation approved the amendment of the
options to purchase Series 1 Preference Shares to eliminate the cash-out provision and to make them exercisable for one common share per each
Series 1 Preference Share option. The exercise price and the number of Series 1 Preference Share options remained unchanged.
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

12. SHARE CAPITAL (continued)

A summary of the Corporation s stock option activity for the three years ended December 31, 2003, is presented below:

YEARS ENDED DECEMBER 31,

2003 2002 2001
WEIGHTED WEIGHTED WEIGHTED
AVERAGE AVERAGE AVERAGE
EXERCISE EXERCISE EXERCISE
SHARES PRICE SHARES PRICE SHARES PRICE
(EXPRESSED IN CANADIAN CURRENCY)
Options outstanding at beginning of year 5,778,918 $ 14.14 7,942,169 $ 13.25 8,089,686 $ 13.96
Options granted 945,000 14.33 860,000 15.10 1,790,833 13.43
Options exercised (1,740,025) 6.34 (714,069) 13.24 (4,400) 7.54
Options forfeited and expired (1,036,653) 18.95 (2,309,182) 11.70 (1,933,950) 16.40
Options outstanding at year-end 3,947,240 $ 16.36 5,778,918 $ 14.14 7,942,169 $ 13.25
Options exercisable at year-end 2,283,303 $ 1839 4,068,912 $ 15.00 3,227,715 $ 17.00
The following tables summarize information about stock options outstanding at December 31, 2003 (in Canadian currency):
OPTIONS OUTSTANDING OPTIONS EXERCISABLE
WEIGHTED
NUMBER AVERAGE NUMBER
OUTSTANDING AT REMAINING WEIGHTED EXERCISABLE AT WEIGHTED
RANGE OF EXERCISE DECEMBER 31, CONTRACTUAL AVERAGE DECEMBER 31, AVERAGE
PRICES 2003 LIFE (YEARS) EXERCISE PRICE 2003 EXERCISE PRICE
$3.65 to $11.88 649,425 6.61 $ 6.19 508,425 $ 6.70
$14.12 to $19.15 2,494,675 7.69 15.61 971,738 17.46
$21.33 to $28.23 803,140 2.98 26.91 803,140 26.91
3,947,240 6.55 $ 16.36 2,283,303 $ 18.39
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The weighted average fair value per option granted was $4.48 in 2003 and $4.70 in 2002. The estimated fair values were calculated using the

Black-Scholes option pricing model and the following assumptions.

2003
Risk-free interest rates 3.0%
Expected lives (in years) 5
Dividend yield
Volatility 49%

21

2002

3.2%

49%
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

12. SHARE CAPITAL (continued)

The Corporation s 2003 and 2002 net income and earnings per share on a pro forma basis using the fair value method are as follows:

2003 2002
Net earnings, as reported $114,176 $ 73,258
Pro forma adjustments, net of taxes
Stock compensation recorded 678 667
Fair value stock compensation (1,650) (867)
Pro forma net earnings $ 113,204 $ 73,058
Pro forma earnings per share:
Basic $ 080 $ 066
Diluted $ 0.80 $ 0.64

In accordance with the transition rules of CICA Handbook Section 3870, Stock-Based Compensation and Other Stock-Based Payments, the pro
forma results include the effect of options granted subsequent to December 31, 2001. This standard does not require pro forma presentation prior
to 2002.

During 2003 and pursuant to the Share Plan for Non-Employee Directors, the Corporation issued 25,944 (2002 219,069; 2001 14,636) deferred
share units as stock-based compensation for members of the Board of Directors. Deferred share units are exercisable for either cash or common
shares at the discretion of the holder upon termination of the holder s service on the Board of Directors. At December 31, 2003, 259,649 deferred
share units were outstanding. For 2003, the compensation expense recorded for these deferred share units was $1,089 (2002 $1,994; 2001 $139).

13. CUMULATIVE TRANSLATION ADJUSTMENTS

2003 2002
Balance at beginning of year $ (133,333) $ (128,177)
Currency translation 15,672 (5,156)
Balance at end of year $(117,661) $ (133,333)

14. RETIREMENT PROGRAMS

27



Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form 6-K

DEFINED BENEFIT PENSION PLANS

During 2000, the Corporation amended the United States pension plan (the Plan ) to cease all benefit accruals and announced its intention to
terminate and wind-up the Plan. In April 2001, the Plan was further amended to terminate effective June 2001. Upon termination, the

Corporation sought a determination letter from the Internal Revenue Service ( IRS ) as to the Plan s tax qualification status. The terms of the April
2001 Plan amendment made the receipt of the IRS determination letter a prerequisite to the wind-up of the Plan and the distribution of the Plan
assets. The IRS has imposed a moratorium on issuing such determination letters. Due to the uncertainty regarding the receipt of the

determination letter and the effect such uncertainty has on the Corporation s ability to effectively manage the Plan s assets, on October 15, 2003,
the Board of Directors of the Corporation resolved to take the steps necessary to revoke the amendment terminating the Plan. The Plan, as

restored, remains frozen and will continue with no further benefit accruals.

During 2001, the Corporation purchased approximately $600.0 million in annuities to partially settle the Plan and recorded a settlement loss of
$109.1 million. Pension expense on the unsettled portion of the Plan for 2003, 2002 and 2001 was calculated using a discount rate and expected
return on plan assets, which were based upon estimated market rates to settle the remaining portion of the plan. The assumptions for the discount
rate and expected return on Plan assets established at November 30, 2003 (the most recent measurement date) reflect the Corporation s decision
to not settle the remainder of the Plan s obligations and, accordingly, the allocation of the Plan assets at December 31, 2003, which was 66%
equity investments and 34% debt investments, reflect a long-term investment strategy.
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

14. RETIREMENT PROGRAMS (continued)

The target asset allocation ranges for both the U.S. and Canadian pension plans is 60% to 70% equity securities and 30% to 40% debt securities.
The plan asset allocations may deviate from the target allocations based upon market conditions. The expected long-term return on assets is
based from these allocations and the projected rates of return of the respective asset type over approximately a ten-year period. The Corporation
uses input from both its actuaries and investment managers in establishing its expected rate of return. The expected returns incorporate long-term
historical returns, probability analysis and anticipated future returns under projected economic conditions.

During 2001, the Corporation purchased annuities to settle substantially all of the obligation under the United Kingdom pension plan. This
settlement reduced the projected benefit obligation and fair value of plan assets by $99,144.

In some subsidiaries, where either state or funded retirement plans exist, there are certain small supplementary unfunded plans. Pensionable
service prior to establishing funded contributory retirement plans in other subsidiaries, covered by former discretionary non-contributory
retirement plans, was assumed as a prior service obligation. In addition, the Corporation has supplemental retirement programs for certain senior
executives. These unfunded pension obligations are included in other liabilities and include the unfunded portion of this prior service obligation
and the supplementary unfunded plans. All of the retirement plans are non-contributory. Retirement benefits are generally based on years of
service and employees compensation during the last years of employment.

Plan assets and obligations are measured as of November 30 for all years presented. The components of net pension expense are as follows:

UNITED STATES CANADA INTERNATIONAL

2003 2002 2001 2003 2002 2001 2003 2002 2001
NET PENSION EXPENSE
Service cost $ 36 $ 28 3% 20 $ 2,879 $ 2871 $ 3,169 $ $ $ 76
Interest cost 14,518 14,962 23,107 6,296 5,232 5,523 388 358 4,382
Expected return on assets (22,542) (22,020) (37,863) (8,171) (7,188) (7,497) (1,286) (1,204) (5,931)
Settlement loss 109,115
Curtailment gain 2,154
Amortization of net loss (gain) 3,665 2,560 801 429 172 384 335 (209)

Net pension expense (benefit) $ 4323) $ 4470) $ 96,533 $ 1,805 $ 1,344 $ 1,367 $ (514) $ (511) $(1,682)
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

14. RETIREMENT PROGRAMS (continued)

The following provides a reconciliation of the benefit obligation, plan assets and the funded status of the pension plans as of December 31, 2003

and 2002:

FUNDED STATUS

Projected benefit obligation, beginning of year
Service cost

Interest cost

Actuarial loss (gain)

Foreign currency adjustments

Benefits paid

Projected benefit obligation, end of year

Fair value of plan assets, beginning of year
Actual return on assets

Foreign currency adjustments

Benefits paid

Fair value of plan assets, end of year

Excess (shortfall) of plan assets over projected benefit

obligation
Unrecognized net loss

Prepaid pension cost

Assumptions:
Discount rates
Expected return on plan assets
Rate of compensation increase

Allocation Percentage of Plan Assets Security Type:

Equity
Debt
Short-term investments

The Corporation does not expect to be required to make contributions to any of the defined benefit plans during 2004.

UNITED STATES CANADA INTERNATIONAL
2003 2002 2003 2002 2003 2002
$ 247,262 $ 227,730 $ 83,111 $ 82,347 $ 7.646 $ 6,576
36 28 2,879 2,871
14,518 14,962 6,296 5,232 388 358
4,500 15,668 9,533 (2,764) 183 86
18,653 677 881 710
(8,748) (11,126) (6,974) (5,252) ®) (84)
$ 257,568 $ 247,262 $ 113,498 $83,111 $ 9,090 $ 7,646
$ 382,612 $401,882 $ 78,418 $ 85,283 $ 25,303 $22,048
2,336 (8,144) 9,146 (2,363) 335 962
17,460 750 2,776 2,377
(8,748) (11,126) (6,974) (5,252) ®) (84)
$ 376,200 $ 382,612 $ 98,050 $78,418 $ 28,406 $ 25,303
$ 118,632 $ 135,350 $ (15,448) $ (4,693) $ 19,316 $ 17,657
71,798 50,756 31,171 19,056 4,580 3,394
$ 190,430 $ 186,106 $ 15,723 $ 14,363 $ 23,896 $21,051
6.0% 6.0% 6.2% 6.5% 5.0% 5.0%
7.2% 6.0% 8.0% 8.0% 5.0% 5.0%
4.0% 4.0%
0% 0% 60% 62% 0% 0%
0% 0% 39% 38% 12% 12%
100% 100% 1% 0% 88% 88%
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DEFINED CONTRIBUTION SAVINGS PLANS

Defined contribution savings plans are maintained in Canada, the United States and the United Kingdom. Only the savings plan in the United
Kingdom requires Corporation contributions for all employees who are eligible to participate in the retirement plans. These annual contributions
consist of a retirement savings benefit contributions ranging from 1% to 3% of annual eligible compensation depending upon age. For all
savings plans, if an employee contribution is made, a portion of such contribution may be eligible for a contribution match by the Corporation.
For 2003, the defined contribution savings plan expense was $9,839 (2002 $8,745; 2001 $6,913).
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

15. POSTRETIREMENT HEALTH CARE AND LIFE INSURANCE BENEFITS

The Corporation provides postretirement health care and life insurance benefits to certain grandfathered United States employees and to all
eligible Canadian employees. The postretirement benefit obligation is measured as of November 30 for all years presented.

On January 12, 2004, the Financial Accounting Standards Board ( FASB ) issued FASB Staff Position No. FAS 106-1, Accounting and
Disclosure Requirements Related to the Medicare Prescription Drug, Improvement and Modernization Act of 2003 (FSP 106-1). FSP 106-1
permits employers that sponsor postretirement benefit plans (plan sponsors) that provide prescription drug benefits to retirees to make a one-time
election to defer the accounting impact, if any, of the Medicare Prescription Drug, Improvement, and Modernization Act of 2003 (the Act ),
which was enacted into law on December 8, 2003. The Corporation has elected to defer recognition of the provisions of the Act as permitted by
FSP 106-1 due to uncertainties regarding some of the new Medicare provisions and a lack of authoritative accounting guidance regarding certain

matters.

The components of net postretirement benefit cost are as follows:

2003 2002 2001
NET POSTRETIREMENT BENEFIT COST
Service cost $ 1,475 $ 2,087 $ 1,638
Interest cost 17,046 17,373 13,939
Amortization of net loss 1,908 1,846 51
Amortization of prior service credit (6,282) (6,282) (6,282)
Net postretirement benefit cost $ 14,147 $ 15,024 $ 9,346
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

15. POSTRETIREMENT HEALTH CARE AND LIFE INSURANCE BENEFITS (continued)

The following provides a reconciliation of the benefit obligation and the accrued postretirement benefit cost at December 31, 2003 and 2002:

ACCRUED POSTRETIREMENT BENEFIT COST
Projected postretirement benefit obligation, beginning of year
Service cost

Interest cost

Actuarial loss

Acquisitions

Amendments

Foreign currency adjustment

Benefits paid

Projected postretirement benefit obligation, end of year
Contributions paid in December

Unrecognized net (loss)

Unrecognized prior service credit

Accrued postretirement benefit cost

ASSUMPTIONS

Weighted average discount rate

Weighted average health care cost trend rate:

Before age 65

After age 65

The healthcare cost trend rate will gradually decline to the ultimate trend rate then remain level thereafter
Weighted average ultimate health care cost trend rate

Year in which ultimate health care cost trend rate will be achieved
Canada

United States:

Before age 65

After age 65

The following is the effect of a 1% increase in the assumed health care cost trend rates for each future year
on:

Accumulated postretirement benefit obligation

Aggregate of the service and interest cost components of net postretirement benefit cost

The following is the effect of a 1% decrease in the assumed health care cost trend rates for each future year
on:

Accumulated postretirement benefit obligation

Aggregate of the service and interest cost components of net postretirement benefit cost

2003 2002
$257,238 $ 247,464
1,475 2,087
17,046 17,373
23,854 3,169
16,309
8,615
2,585 127
(13,091) (12,982)
314,031 257,238
(1,118) (1,012)
(71,522) (49,913)
20,134 35,031
$261,525 $ 241,344
6.0% 6.7%
11.0% 11.4%
12.9% 13.3%
6.0% 6.0%
2014 2008
2011 2011
2013 2013
2003 2002
$ 22,697 $ 12,099
951 910
$ 17,601 $ 10,850
886 842
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

16. BUSINESS DISPOSITIONS AND ASSETS HELD FOR DISPOSITION

The Corporation is actively marketing throughout the United States $37,844 of assets classified as held for sale. These assets are primarily land
and buildings. The liquidation of these assets is not critical to the Corporation s ongoing operations. The Corporation s objective is to dispose of
these assets within a reasonable time period, while maximizing the proceeds from the sale of these assets.

DISPOSITIONS NATURE OF BUSINESS DISPOSITION DATE
Colleagues Group plc Provider of direct marketing services in the March 2001
United Kingdom
Phoenix Group, Inc. Provider of telemarketing customer October 2001
relationship management in the United
States

In 2001, net sales of $68,251 and losses from operations of $47,465 relating to the divested businesses are included in the Corporation s
Commercial segment results. The Corporation received $28,535 in proceeds on these dispositions and recorded a net loss of $7,540 that is
recorded in investment and other income.

In the fourth quarter of 2001, the Corporation classified one of its businesses as a non-core business held for disposition, and the carrying value
was adjusted to its net recoverable amount. Included in the results of the Commercial segment are net sales of $205,789 (2002 $201,497;
2001 $191,350) and operating income of $10,147 (operating income $12,947 in 2002; operating loss $21,491 in 2001) for this business.

17. RESTRUCTURING AND RESTRUCTURING RELATED CHARGES

During 2003, in connection with the Acquisition, management approved and initiated plans to restructure the operations of both Wallace and
Moore to eliminate certain duplicative functions, to close certain facilities and to dispose of redundant software systems, underutilized assets and
real estate holdings in order to reduce the combined cost structure of the organization. As a result, the Corporation recorded approximately
$14,638 of costs to exit certain Wallace activities, such as severance, costs of vacating redundant facilities (leased or owned) and other costs
associated with exiting these activities. These costs are recognized as a liability assumed in the purchase business combination and are included
in the allocation of the cost to acquire Wallace and are included in goodwill (see Note 7). The Corporation recorded $17,006 for the year ended
December 31, 2003 of similar restructuring costs in connection with exiting of certain Moore activities. These costs have been included as a
charge to the results of operations.

The restructuring charges recorded are based on the aforementioned restructuring plans that have been committed to by management and are in
part based upon management s best estimates of future events. Changes to the estimates could require adjustments to the restructuring liabilities.
Adjustments to the Wallace restructuring liability will be recorded through goodwill during the allocation period and adjustments to other
restructuring liabilities thereafter would be reflected in the results of operations.
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RESTRUCTURING COSTS CHARGED TO EXPENSE

For the years ended December 31, 2003, 2002 and 2001, the Corporation recorded the restructuring provisions as follows:

2003 2002 2001

EMPLOYEE OTHER EMPLOYEE OTHER EMPLOYEE OTHER
TERMINATIONSCHARGES TOTALTERMINATIONSHARGES TOTALTERMINATIONSCHARGES TOTAL

Forms and Labels $ 8,036 $ 1,038 $ 9,074 $4,395 $ $ 4,395 $ 33,597 $ 9422 $ 43,019
Outsourcing 590 73 663 4,138 4,138
Commercial 1,481 14 1,495 28,365 7,639 36,004
Corporate 3,483 2,291 5,774 10,894 48,480 59,374

$ 13,590 $ 3416 $ 17,006 $4,395 $ $ 4,395 $76,994 $ 65,541 $ 142,535

The 2003 restructuring provision includes $13,590 for workforce reductions (545 employees, substantially all of whom were terminated by
December 31, 2003) primarily related to the closure of several plants and the elimination of duplicative corporate administrative functions
resulting from the Acquisition, and $3,416 of other charges for lease termination and facility closing costs.
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

17. RESTRUCTURING AND RESTRUCTURING RELATED CHARGES (continued)

The 2002 restructuring provision relates to a workforce reduction of 154 employees primarily for the closure of a plant. Substantially all of the
employees were terminated by December 31, 2003.

The 2001 restructuring plan was directed at streamlining the Corporation s processes and significantly reducing its cost structure. The 2001
restructuring provision includes $76,994 for severance and other termination benefits for 3,366 employees (substantially all employees were
terminated by December 31, 2002), $52,041 for lease terminations, $9,200 for facility closings, $3,600 for onerous contracts and $700 for other
incremental exit costs.

During 2003, 2002 and 2001, the Corporation reversed restructuring liabilities of $10,598, $5,245 and $12,856, respectively. The 2003 reversal
of the restructuring liability primarily relates to modification to the original restructuring plans due to the Acquisition and favorable settlement of
liabilities for obligations and future payments related to the closure of certain facilities. The reversal of the 2002 and 2001 restructuring

liabilities is due to the favorable settlement of liabilities for obligations and future payments related to the disposition of the European and Asian
forms businesses.

RESTRUCTURING COSTS CAPITALIZED AS A COST OF ACQUISITION

For the year ended December 31, 2003, the $14,638 of costs that were recorded in connection with restructuring Wallace were recognized as a
liability assumed in the purchase business combination and included in the allocation of the cost to acquire Wallace. These costs relate to
workforce reductions of 739 employees for the plant closures and elimination of certain duplicative corporate administrative functions.
Substantially all employees were terminated by December 31, 2003.

The reconciliation of the restructuring liability as of December 31, 2003 and 2002 is as follows:

RESTRUCTURING
BALANCE AT PROVISION, CAPITALIZED BALANCE AT
DECEMBER 31, RESTRUCTURING CASH DECEMBER 31,
2002 NET COSTS PAID 2003
Employee terminations $ 14,319 $ 9,897 $ 12,405 $(21,962) $ 14,659
Other 67,121 (3,489) 2,233 (13,402) 52,463
$ 81,440 $ 6,408 $ 14,638 $ (35,364) $ 67,122

37



Employee terminations
Other

Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form 6-K

RESTRUCTURING
BALANCE AT PROVISION, BALANCE AT
DECEMBER 31, CASH DECEMBER 31,
2001 NET PAID 2002
$ 41,955 $ 4,395 $(32,031) $ 14,319

84,718 (5,245) (12,352) 67,121
$ 126,673 $ (850) $ (44,383) $ 81,440

The restructuring liabilities classified as other primarily consist of the estimated remaining payments related to lease terminations and facility

closing costs. Payments on these lease obligations are scheduled to continue until 2010. Market conditions and the Corporation s ability to
sublease these properties may affect the ultimate charge related to its lease obligations. Any potential recovery or additional charge may affect

amounts reported in the consolidated financial statements of future periods. The Corporation anticipates that payments associated with employee
terminations will be substantially completed by the second quarter of 2004.

At December 31, 2003, the composition of the restructuring liabilities by plan year is as follows:

Restructuring

Plan Years

1998
2001
2002
2003

2003 2002
$ 7,949 $ 13,286
43,551 63,769
2,240 4,385
13,382
$67,122 $ 81,440
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

17. RESTRUCTURING AND RESTRUCTURING RELATED CHARGES (continued)

RESTRUCTURING RELATED CHARGES

In 2003, the Corporation recorded charges as a result of the Acquisition for asset impairments associated with the disposal of machinery and
equipment ($1,632) and the disposal of redundant enterprise software systems ($5,537). These charges are recorded as depreciation and
amortization expense.

During 2002, the Corporation recorded other charges of $16,746 associated with the redemption of $100.0 million of senior guaranteed notes
included in Debt Settlement Expense and an executive separation of $9,202, included in selling, general and administrative expenses.

For the year ended December 31, 2001, the Corporation recorded other charges as follows:

Selling,
General and Depreciation Investment Debt

Cost of Administrative and and Other Settlement

Sales Expense Amortization Expense Cost Total
Forms and Labels $ 861 $ 4,287 $ 21,873 $ $ $ 27,021
Outsourcing 342 342
Commercial 5,685 332 89,551 4,014 99,582
Corporate 61,209 41,212 19,627 928 11,617 134,593

$67,755 $ 45,831 $ 131,393 $ 4942 $ 11,617 $261,538

Included in cost of sales and selling, general and administrative expenses is a charge of $11,165 for the write-off of inventory and accounts
receivable relating to exiting certain non-core businesses. The Corporation also recorded a net loss of $96,605 (of which $61,209 was included
in cost of sales and $35,396 in selling, general and administrative expenses) associated with the partial settlement of the U.S. pension plan,
which was curtailed as of December 31, 2000, and other cash charges of $4,816 included in selling, general and administrative expense. A
charge of $11,617 related to the partial redemption of the $100.0 million of senior guaranteed notes and the conversion of the subordinated
convertible debentures is included in debt settlement cost and $1,000 for legal and other professional fees is in selling, general and
administrative expense. Non-cash charges of $131,393 related to the write-down of goodwill of non-core businesses to be disposed of and asset
impairments are included in depreciation and amortization. Asset impairments relate to write-offs of property, plant and equipment (see Note 5)
and capitalized software (see Note 8). For the write-down of goodwill for non-core businesses to be disposed of, one non-core business was
subsequently sold in 2001 and the other non- core business is being held for sale (see Note 16). A loss on disposition of non-core businesses of
$4,014 and $928 for the write-down of an investment were charged to investment and other income (see Note 7 and Note 16).
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18. INCOME TAXES

The geographical allocation of earnings (loss) before income taxes and minority interest for the years ended December 31, 2003, 2002 and 2001,
are as follows:

2003 2002 2001
EARNINGS (LOSS) BEFORE INCOME TAXES AND MINORITY INTEREST
Canada $ (6,528) $ (1,182) $ (68,232)
United States 75,240 32,242 (331,585)
Other countries 43,374 46,292 11,397

$ 112,086 $77,352 $ (388,420)
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

18. INCOME TAXES (continued)

2003 2002 2001
CURRENT DEFERRED CURRENT DEFERRED CURRENT DEFERRED
INCOME TAX EXPENSE (RECOVERY)
Canada $ 182 $ (245D $ 66 $ (160) $ 469 $ 54
United States 3,604 (9,913) 25,931 (27,879) 189 (36,826)
Other countries 3,841 795 3,585 266 2,933 379
Withholding taxes 598 663 610
$ 8,225 $ (11,569) $30,245 $ (27,773) $4,201 $ (36,393)
The significant components of the deferred income tax expense (recovery) are as follows:
2003 2002 2001
DEFERRED INCOME TAXES
Depreciation $ 1,000 $ (1,940) $ (459
Pensions (1,199) 1,615 (36,493)
Unearned revenue 2,141 2,421
Postretirement benefits “411) 374
Restructuring (3,901) 18,566
Tax benefit of loss carryforward (6,704) (42,350)
Other (2,495) (6,459) 559
$(11,569) $(27,773) $ (36,393)
Temporary differences and tax loss carryforwards, which give rise to deferred income tax assets and liabilities, are as follows:
2003 2002
DEFERRED INCOME TAX ASSETS
Postretirement benefits $101,434 $ 93,647
Tax benefit of loss carryforwards 117,696 142,739
Pensions 23,373 9,235
Restructuring 19,430 20,062
Other 77,625 62,162
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Valuation allowance

DEFERRED INCOME TAX LIABILITIES
Depreciation

Pensions

Other

Net deferred income tax (liability) asset

339,558 327,845
(78,016) (113,917)
$261,542 $ 213,928
$ 87,639 $ 36,127
78,812 79,135
138,847 25,482
$ 305,298 $ 140,744
$ (43,756) $ 73,184
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

18. INCOME TAXES (continued)

Distributed as follows:

Current deferred income tax asset $ 61,656 $31,912
Current deferred income tax liability 660 3,184
Long-term deferred income tax asset 2,438 53,938
Long-term deferred income tax liability 107,190 9,482

The effective rates of tax for each year compared with the statutory Canadian rates were as follows:

2003 2002 2001
EFFECTIVE TAX EXPENSE (RECOVERY) RATE
Canada:
Combined federal and provincial statutory rate 36.4 % 38.4% (41.6)%
Corporate surtax 1.1 1.1 (L.1)
Manufacturing and processing rate reduction 3.2) 4.0) 54
Expected income tax expense (recovery) rate 343 35.5 (37.3)
Tax rate differences in other jurisdictions (5.0) (8.0) 2.2)
Losses for which a benefit (has) has not been provided net (31.4) (27.2) 4.7
Restructuring costs 0.4) 12.2
Impaired assets 6.4
International divestiture 0.1) 5.4
Amortization and write-downs 1.0 3.0
Other 0.9) 2.4 0.5)
Effective tax expense (recovery) rate 3.0)0% 3.2% (8.3)%

At December 31, 2003, the Corporation has non-capital tax loss carryforwards totaling approximately $287.0 million. Of this amount, a
valuation allowance has been recorded against $157.0 million. Of the $157.0 million, approximately $106.0 million expires between 2004 and
2012 and $51.0 million has no expiration. In addition, the Corporation has recorded a valuation allowance against approximately $50.0 million
of temporary differences that are available for utilization in future years. As a result of the Combination the Corporation expects to lose
approximately $11.0 million of Canadian non-capital tax loss carryforwards, which have a full valuation allowance, set up against them. At
December 31, 2003, the Corporation has Canadian capital loss carryforwards totaling approximately $55.4 million for which a full valuation
allowance has been established. As a result of the Combination, the Corporation expects to be able to adjust the tax basis of certain assets by this
amount.

The valuation allowance at December 31, 2003 and 2002 relates to net operating losses generated in the United States (2002 only), Canada,
Latin America and Europe (which have limited carry-forward periods) and future deductible expense. The decrease (increase) in the valuation
allowance of approximately $35.9 million, $53.0 million and $(103.0) million for 2003, 2002 and 2001, respectively, primarily relates to
amounts recorded against deferred tax assets in the United States.
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The Corporation has reduced the valuation allowance for a portion of its deferred tax assets to the extent that it believes, based on the weight of
available evidence, it is more likely than not that those assets will be realized.
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

19. EARNINGS PER SHARE

2003 2002 2001
Net earnings (loss) available to common shareholders $114,176 $ 73,258 $ (373,383)
Weighted average number of common shares outstanding (thousands):
Basic 140,854 111,556 88,648
Dilutive options and awards (a) 789 2,219
Contingent shares (b) 247
Diluted 141,643 114,022 88,648
Net earnings (loss) per common share:
Basic $ 081 $ 066 $ (421
Diluted $ 081 $ 064 $ (421

(a) For 2001 the dilutive options are excluded, as their effect would be anti-dilutive.
(b) Dilutive effect of contingent consideration granted in connection with the 2001 conversion of the subordinated convertible debentures (see
Note 10).

20. SEGMENTED INFORMATION

The Corporation operates in the printing industry with three distinct operating segments based on the way management regularly assesses
information for decision-making purposes. The three segments are Forms and Labels, Outsourcing and Commercial. These segments market
print and print related products and services to a geographically diverse customer base. Management has aggregated divisions within the
reportable segments due to strong similarities in the economic characteristics, nature of products and services, production processes, class of
customer and distribution methods used.

Wallace historically reported in two operating segments, Forms and Labels and Integrated Graphics. The principal products within the Forms
and Labels segment included paper-based forms, electronic data processing and packaging labels and a standard line of office products. The
principal products within the Integrated Graphics segment included commercial print and direct mail. After the Acquisition, the Corporation
classified the Wallace Forms and Labels operations within the Forms and Labels segment and the Integrated Graphics operations within the
Commercial segment. The segment information in the table below includes Wallace from the acquisition date.

As aresult of acquiring the remaining interest in Quality Color Press, Inc. in May 2002 (see Note 3), management has reclassified this business
from the Commercial segment to the Forms and Labels segment in order to reflect the business synergies and integration plans. Certain other
minor operations were transferred from the Outsourcing segment to the Forms and Labels segment.

FORMS AND LABELS
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In the Forms and Labels segment, the Corporation derives its revenues from operations in the United States, Canada and Latin America. This
segment designs and manufactures business forms, labels and related products, systems and services which include:

Custom continuous forms, cut sheets and multipart forms

Print services

Self mailers

Electronic forms and services

Integrated form-label application

Proprietary label products

Pressure sensitive labels

Security documents

Logistics, warehouse and inventory management
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

20. SEGMENTED INFORMATION (continued)

OUTSOURCING

In the Outsourcing segment, the Corporation derives revenues from its Moore Business Communications Services ( BCS ) operations in the
United States and Canada by offering outsourcing services for electronic printing, imaging, processing and distribution. BCS also manages
custom, high-volume mailing applications. Products include:

Bill and service notifications

Insurance policies

Special notices

Telecommunication cards

Investment, banking, credit card, tax and year-end financial statements

Licenses

COMMERCIAL

In the Commercial segment, the Corporation derives its revenues from operations in the United States and Europe mainly by producing highly

personalized communications and database-driven publications including:

Creation and production of personalized mail

Database management and segmentation services

Direct marketing program development

Response analysis services
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Digital color printing

Annual reports

Corporate image and product brochures

Catalogs

Market inserts

Promotional materials

Other products within the Commercial segment include:

Variable-imaged bar codes

Printers, applicators and software products and solutions

Post processing equipment

33

48



Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form 6-K

MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

20. SEGMENTED INFORMATION (continued)

OPERATING SEGMENTS

FORMS AND
YEARS ENDED DECEMBER 31, LABELS OUTSOURCING COMMERCIAL CORPORATE CONSOLIDATED
2003
Total revenue $ 1,554,322 $ 342,318 $ 1,039,575 $ $ 2,936,215
Intersegment revenue (19,847) (107) (43,465) (63,419)
Sale to customers outside the enterprise 1,534,475 342,211 996,110 2,872,796
Income (loss) from operations 161,990 72,209 83,057 (137,356) 179,900
Total assets 1,293,302 261,116 1,169,650 495,940 3,220,008
Capital asset depreciation and
Amortization 50,742 13,920 28,017 33,067 125,746
Capital expenditures 12,978 25,650 18,565 8,202 65,395
2002 (RECLASSIFIED)
Total revenue $ 1,135,846 $ 309,766 $ 606,917 $ $ 2,052,529
Intersegment revenue (3,636) 30) (10,824) (14,490)
Sale to customers outside the enterprise 1,132,210 309,736 596,093 2,038,039
Income (loss) from operations 133,968 60,142 50,562 (142,149) 102,523
Total assets 583,723 112,451 324,533 419,052 1,439,759
Capital asset depreciation and
Amortization 34,341 14,661 14,966 22,778 86,746
Capital expenditures 4,476 4,359 7,270 15,840 31,945
2001 (RECLASSIFIED)
Total revenue $ 1,205,414 $ 331,378 $ 636,343 $ $ 2173,135
Intersegment revenue (2,424) (420) (15,717) (18,561)
Sale to customers outside the enterprise 1,202,990 330,958 620,626 2,154,574
Income (loss) from operations 45,361 47,592 (90,904) (344,373) (342,324)
Total assets 647,385 115,036 261,486 313,079 1,336,986
Capital asset depreciation and
Amortization 67,163 19,061 107,814 45,034 239,072
Capital expenditures 15,461 15,987 10,376 3,578 45,402
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

20. SEGMENTED INFORMATION (continued)

GEOGRAPHIC INFORMATION

YEARS ENDED DECEMBER 31,

2003
Sales to customers outside the enterprise
Capital assets, goodwill and intangibles

2002
Sales to customers outside the enterprise
Capital assets, goodwill and intangibles

2001
Sales to customers outside the enterprise
Capital assets, goodwill and intangibles

21. LEASE COMMITMENTS

At December 31, 2003, lease commitments require future payments as follows:

2004
2005
2006
2007
2008
2009 and thereafter

UNITED

CANADA STATES OTHER CONSOLIDATED
$214,613 $2,417,370 $ 240,813 $ 2,872,796
58,416 1,617,708 54,961 1,731,085
$ 208,192 $ 1,607,418 $ 222,429 $ 2,038,039
51,491 369,544 36,583 457,618
$ 199,628 $ 1,689,954 $ 264,992 $ 2,154,574
39,091 356,675 43,931 439,697

$ 47,548

$ 35,297

$ 23,370

$ 17,068

$ 12,925

$ 28,141

Rent expense amounted to $62,500 in 2003 (2002 $52,137; 2001 $56,499).

22. CONTINGENCIES

At December 31, 2003, certain lawsuits and other claims were pending against the Corporation. While the outcome of these matters is subject to
future resolution, management s evaluation and analysis of such matters indicates that, individually and in the aggregate, the probable ultimate
resolution of such matters will not have a material effect on the Corporation s consolidated results of operations or consolidated financial

condition.
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The Corporation is subject to laws and regulations relating to the protection of the environment. The Corporation provides for expenses
associated with environmental remediation obligations when such amounts are probable and can be reasonably estimated. Such accruals are
adjusted as new information develops or circumstances change and are not discounted. While it is not possible to quantify with certainty the
potential impact of actions regarding environmental matters, particularly remediation and other compliance efforts that the Corporation s
subsidiaries may undertake in the future, in the opinion of management, compliance with the present environmental protection laws, before
taking into account estimated recoveries from third parties, will not have a material adverse effect upon the consolidated results of operations or
consolidated financial condition of the Corporation.

From time to time, the Corporation enters into contracts that may contain indemnification provisions. Based on current assessments of its
contracts, management does not believe that any contain indemnification provisions that would result in a material adverse effect to the
Corporation s consolidated results of operations or cash flows or consolidated financial condition.

The Corporation has been identified as a Potentially Responsible Party ( PRP ) at the Dover, New Hampshire Municipal Landfill, a United States
Environmental Protection Agency Superfund Site. The Corporation has been participating with a group of approximately 26 other PRPs to fund
the study of and implement remedial activities at the site. Remediation at the site has been on going and is anticipated to continue for at least
several years. The total cost of the remedial activity was estimated to be approximately $26.0 million. The Corporation s share is not expected to
exceed $1.5 million. The Corporation believes that the reserves are sufficient based on the present facts and recent tests performed at this site.

As described in Note 3, the Corporation may be required to pay a termination fee of up to $85.0 million if the Corporation terminates its
combination agreement with RR Donnelley.
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

23. CASH FLOW DISCLOSURE

For the years ended December 31, 2003 and 2001, the following non-cash transactions are required to be disclosed for both Canadian and U.S.
GAAP as follows:

2003
Common shares issued for acquisition of businesses $ 498,904

2001
Subordinated convertible debentures issued $ 71,506
Common shares issued for inducement to certain debenture holders 15,345

24. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED ACCOUNTING PRINCIPLES

The continued registration of the common shares of the Corporation with the Securities and Exchange Commission ( SEC ) and listing of the
shares on the NYSE require compliance with the integrated disclosure rules of the SEC.

The accounting policies in Note 1 and accounting principles generally accepted in Canada are consistent in all material aspects with United
States generally accepted accounting principles (U.S. GAAP) with the following exceptions.

PENSIONS AND POSTRETIREMENT BENEFITS

The adoption of CICA Handbook Section 3461, Employee Future Benefits, on January 1, 2000, eliminated any material difference in the method
of accounting for these costs. However, the transition rules for the implementation of this Canadian standard continue to result in a U.S. GAAP
reporting difference. Under CICA Handbook Section 3461, all past net gains (losses), net assets and prior service costs were recognized as of the
date of adoption. Under U.S. GAAP, net gains (losses), net assets and prior service costs occurred before January 1, 2000 are recognized over
the appropriate amortization period.

STATEMENT OF CASH FLOWS
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For Canadian GAAP the Statements of Cash Flows disclose the net change in cash resources, which is defined as cash and cash equivalents less
bank indebtedness. U.S. GAAP requires the disclosure of cash and cash equivalents. Under U.S. GAAP, net cash provided by (used in) financing
activities for 2003, 2002, and 2001 would be $716,338, $(10,962), and $(66,315), respectively. Cash and cash equivalents are the same for both
Canadian and U.S. GAAP.

INCOME TAXES

The liability method of accounting for income taxes is used for both Canadian and U.S. GAAP. However, under U.S. GAAP, temporary
differences are tax effected at enacted rates, whereas under Canadian GAAP, temporary differences are tax effected using substantively enacted
rates and laws that will be in effect when the differences are expected to reverse (see Note 18). For all periods presented, the tax rates used are
the same for both Canadian GAAP and U.S. GAAP.

ACCOUNTING FOR CERTAIN INVESTMENTS IN DEBT AND EQUITY SECURITIES

U.S. GAAP requires net unrealized gains (losses) on available-for-sale securities to be reported as a separate component of shareholders equity
until realized, whereas under Canadian GAAP such investments are carried at cost with no effect on net income or shareholders equity. Under
both Canadian and U.S. GAAP, impairments deemed to be other than temporary would be charged to earnings.
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

24. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED ACCOUNTING PRINCIPLES

(continued)

STOCK COMPENSATION

The adoption of CICA Handbook Section 3870, Stock-Based Compensation and Other Stock-Based Payments ( CICA 3870 ), reduced most
prospective differences in accounting for these costs between Canadian GAAP and U.S. GAAP. The pro forma disclosures of net income and
earnings per share under the fair value method of accounting for stock options will continue to differ as CICA 3870 is applicable for awards
granted on or after January 1, 2002. For both Canadian and U.S. GAAP the Corporation uses the intrinsic value method of accounting for stock
options. Prior to CICA 3870, recognition of compensation expense was not required for the Corporation s Series 1 Preference Share options,
whereas under U.S. GAAP, the expense is measured at the fair value of the Preference Share options, less the amount the employee is required
to pay, and is accrued over the vesting period.

In April 2002, the shareholders of the Corporation approved the amendment of the options to purchase Series 1 Preference Shares (the

Preference Shares ) to eliminate the cash-out provision and to make them exercisable for one common share per each Preference Share option.
The exercise price and the number of Preference Share options remained unchanged. This amendment effectively made these options common
share equivalents for diluted earnings per share computations. The transition rules for CICA Handbook Section 3870 required that these
common share equivalents be considered outstanding as of the beginning of the year, whereas for U.S. GAAP purposes, these Preference Share
options were not considered common share equivalents until amended. The difference in the weighted average common shares between
Canadian and U.S. GAAP relates solely to the amendment of the Preference Share options.

Additionally, no compensation expense or pro forma compensation expense is required to be recognized in the current and future periods under
Canadian GAAP pursuant to CICA Section 3870, whereas under U.S. GAAP, unearned compensation cost will be recognized over the
remaining vesting period (through December 11, 2004) based on the intrinsic value of the option on the date of approval. Pro forma fair value
compensation expense will also be recorded under U.S. GAAP for the Preference Shares commencing on the amendment date. Compensation
expense for the Preference Shares under U.S. GAAP for 2003, 2002 and 2001, was $602, $11,839 and $2,700, respectively. In accordance with
the transition rules for CICA 3870, no compensation expense was recorded for the Preference Shares for Canadian GAAP.

COMPREHENSIVE INCOME

U.S. GAAP requires disclosure of comprehensive income and its components. Comprehensive income is the change in equity of the Corporation
from transactions and other events other than those resulting from transactions with owners, and is comprised of net income and other
comprehensive income. The components of other comprehensive income for the Corporation are unrealized foreign currency translation
adjustments, change in fair value of derivatives, minimum pension liability and unrealized gains (losses) on available-for-sale securities. Under
Canadian GAAP, there is no standard for reporting comprehensive income.

ACCOUNTING FOR DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES
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For U.S. GAAP purposes the changes in the fair value of the Corporation s interest rate swaps that are designated as cash flow hedges are
recorded in other comprehensive income. For U.S. GAAP purposes the changes in the fair value of the Corporation s interest rate swaps that are
designated as fair value hedges are recorded as an adjustment to the Senior Notes. Under Canadian GAAP, there is no standard requiring the
recognition of the fair value of derivatives either through comprehensive income or the hedged item.

FOREIGN CURRENCY TRANSLATION

Under U.S. GAAP, foreign currency translation gains or losses are only recognized on the sale or substantial liquidation of a foreign subsidiary.
Under Canadian GAAP, a foreign currency gain or loss due to a partial liquidation is recognized in income.

BUSINESS PROCESS REENGINEERING

Under U.S. GAAP, business process reengineering activities are expensed as incurred. Prior to October 28, 1998, Canadian GAAP permitted
these costs to be capitalized or expensed. Subsequent to October 28, 1998, Canadian GAAP requires expensing these costs. Prior to October 28,
1998, the Corporation capitalized business process reengineering costs and classified them as computer software. The U.S. GAAP reconciling
item for computer software represents the amortization differential of the capitalized amounts. As a result, computer software under Canadian
GAAP exceeds the amount capitalized under U.S. GAAP.
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

24. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED ACCOUNTING PRINCIPLES

(continued)

CONVERTIBLE DEBENTURES

Canadian GAAP requires that a portion of the subordinated convertible debentures be classified as equity. The difference between the carrying
amount of the debenture and contractual liability is amortized to earnings. U.S. GAAP requires classification of subordinated convertible
debentures as a liability.

Under U.S. GAAP, when convertible debt is converted to equity securities pursuant to an inducement offer, the debtor is required to recognize in
earnings the fair value of all securities and other consideration transferred in excess of the fair value of the securities issuable in accordance with
the original conversion terms. Under Canadian GAAP, the fair value of the securities issued is charged to retained earnings. Also under
Canadian GAAP, certain other contingent consideration is not recognized until paid.

Under U.S. GAAP, when convertible debt is converted to equity securities, unamortized deferred debt issuance costs are charged to share
capital. Under Canadian GAAP, these costs are charged to earnings.

The components of Debt conversion costs included in the U.S. GAAP reconciliation for 2001 are as follows:

Inducement shares issued $ (15,345)
Deferred debt issuance costs 10,396

Contingent consideration (2,000)
Debt conversion costs $ (6,949)

The value of the inducement shares represents the fair market value of 1,650,000 of the Corporation s common shares and is based upon the
closing price of these shares on the NYSE on December 28, 2001, the date the shares were issued. For Canadian GAAP purposes, the fair value
of the inducement shares was charged to equity and additionally shown on the statement of operations as a reduction to the amount available to
common shareholders in the calculation of earnings per share. For U.S. GAAP purposes, the fair value of the inducement shares was recognized
as an increase to share capital and recognized as a charge to earnings for the period. The deferred debt issuance costs represent the unamortized
balance of the deferred issuance costs related to the convertible debentures at conversion. For Canadian GAAP purposes, these costs were
recognized in earnings for the period whereas, for U.S. GAAP purposes, these costs were recorded as a component of share capital. The
contingent consideration represents the right granted with the inducement shares for the holder to potentially receive additional consideration in
the future based on the 20-day weighted average share price of the Corporation s stock at December 31, 2002 and 2003. No additional
consideration was required to be paid at either of these measurement dates. For Canadian GAAP purposes, retained earnings would be charged if
and when additional consideration is paid. For U.S. GAAP purposes, the fair value of this contingent consideration is recognized in earnings and
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recorded at fair market value in subsequent reporting periods. The fair value of the consideration was based upon an independent third party
valuation using an option pricing valuation model that includes, but is not limited to, the following factors: the Corporation s stock price
volatility; cost of borrowings; and certain equity valuation multiples.

SETTLEMENTS OF PENSION PLANS

Under U.S. GAAP, a gain or loss arising upon the settlement of a pension plan is only recognized once responsibility for the pension obligation
has been relieved. Under Canadian GAAP, prior to January 1, 2000, an intention to settle or curtail a pension plan that was expected to result in
a loss required recognition once the amount was likely and could be reasonably estimated.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

MOORE WALLACE INCORPORATED

24. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED ACCOUNTING PRINCIPLES

(continued)

The following tables provide a reconciliation of net earnings (loss) as reported under Canadian GAAP to net earnings (loss) under U.S. GAAP.

Net earnings (loss) as reported
U.S. GAAP ADJUSTMENTS:
Pension expense

Postretirement benefits
Computer software

Interest expense

Debt conversion costs
Stock-based compensation
Income taxes

Net earnings (loss) under U.S. GAAP

Earnings (loss) per share:
Basic

Diluted

Average shares (in thousands):
Basic

Diluted

COMPREHENSIVE INCOME (LOSS)

Net earnings ( loss) under U.S. GAAP

Other comprehensive income (loss), net of tax:

Currency translation adjustments

Change in fair value of cash flow derivatives

Minimum pension liability

Reclassification adjustment for losses included in income

Total comprehensive income (loss)

2003 2002 2001
$ 114,176 $ 73,258 $ (358,038)
4,139 4,199 144,917
17,326 17,290 17,275
6,785 6,764 17,287
258
1,169 832 (6,949)
(602) (11,839) (2,700)
(11,238) (6,726) (82,014)
$ 131,755 $ 83,778 $ (269,964)
$ 094 $ 075 $ (3.05
$ 093 $ 074 $  (3.05
140,677 111,556 88,648
141,603 113,298 88,648
2003 2002 2001
$ 131,755 $ 83,778 $ (269,964)
15,672 (5,156) (1,817)
3,665 (3,104)
(3,290)
(798)
$ 147,802 $75,518 $(272,579)

Gains and (losses) on the disposal of property, plant and equipment were $1,201 in 2003, $8,730 in 2002 and $(792) in 2001. For U.S. GAAP

purposes these amounts are recorded in income from operations.
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Interest expense is net of investment income of $1,812 in 2003, $1,843 in 2002 and $2,895 in 2001.
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

24. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED ACCOUNTING PRINCIPLES

(continued)

BALANCE SHEET ITEMS

AT DECEMBER 31,
2002
U.S. U.S.
AS REPORTED GAAP AS REPORTED GAAP
Net pension asset $(188,539) $(123,128) $ (193,350) $(129,193)
Computer software net (106,603) (87,852) (89,208) (63,672)
Fair value of derivatives-liability 3,925 17,229 5,089
Postretirement benefits 261,525 368,932 241,344 366,077
Deferred income taxes-net 43,756 (27,821) (73,184) (156,239)
Accounts payable and accrued liabilities 668,198 662,198 486,507 481,676
Long-term debt 899,038 884,815 187,463 187,463
Accumulated other comprehensive income (117,661) (85,206) (133,333) (101,253)
Share capital 915,500 917,639 403,800 405,337
Retained earnings (deficit) 228,777 81,110 114,601 (50,645)

The weighted average fair value per option granted was $4.48 in 2003, $9.26 in 2002 and $3.91 in 2001. The estimated fair values were

calculated using the Black-Scholes option pricing model and the following assumptions:

2003 2002 2001
Risk-free interest rates 3.0% 4.1% 4.5%
Expected lives (in years) 5 5
Dividend yield
Volatility 49% 48% 46%

The Corporation s U.S. GAAP net earnings (loss) and earnings per share on a pro forma basis using the fair value method are as follows:

2003 2002 2001
Net earnings (loss) under U.S. GAAP $ 131,755 $ 83,778 $ (269,964)
Pro forma adjustments, net of tax:
Stock compensation recorded 1,045 7,889
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(2,061) (11,972) (1,949)
$ 130,739 $ 79,695 $(271,913)
$ 093 $ 071 $  (3.07)
$ 092 $ 070 $ (.07
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

24. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED ACCOUNTING PRINCIPLES

(continued)

CHANGES IN ACCOUNTING POLICIES

In December 2003, the Financial Accounting Standards Board ( FASB ) issued Statement of Financial Accounting Standards ( SFAS ) No. 132
(revised 2003), Employers Disclosures about Pensions and Other Postretirement Benefits , an amendment of FASB Statements No. 87, 88 and
106, and a revision of FASB Statement No. 132. This standard revises employers disclosures about pension plans and other postretirement
benefit plans. It does not change the measurement or recognition of those plans required by FASB Statements No. 87, Employers Accounting for
Pensions, No. 88, Employers Accounting for Settlements and Curtailments of Defined Benefit Pension Plans and for Termination Benefits, and
No. 106, Employers Accounting for Postretirement Benefits Other Than Pensions. The new rules require additional disclosures about the assets,
obligations, cash flows and net periodic benefit cost of defined benefit pension plans and other postretirement benefit plans. The required
information should be provided separately for pension plans and for other postretirement benefit plans. The new disclosures are generally
effective for 2003 calendar year-end financial statements of public companies, with a delayed effective date for certain disclosures and for

foreign plans. See Notes 14 and 15 for the related disclosures as required under this statement. Adoption of this statement had no material impact
on the Corporation s financial position, results of operations or cash flows.

In May 2003, the FASB issued SFAS No. 150, Accounting for Certain Financial Instruments with Characteristics of Both Liabilities and Equity ,
which requires certain financial instruments that were previously presented on the consolidated balance sheets as equity to be presented as
liabilities. Such instruments include mandatorily redeemable financial instruments and certain options and warrants. SFAS No. 150 is effective

for financial instruments entered into or modified after May 31, 2003, and otherwise was effective for the Corporation as of July 1, 2003.

Adoption of this standard had no impact on the Corporation s financial position, results of operations or cash flows.

In May 2002, the FASB issued SFAS No. 145, Rescission of FASB Statements No. 4, 44 and 64, Amendment of FASB Statement No. 13, and
Technical Corrections ( SFAS 145 ). Among other things, under the provision of SFAS 145, gains and losses from the early extinguishment of
debt are no longer classified as an extraordinary item, net of income taxes, but are included in the determination of pretax earnings. The effective
date for SFAS 145 is for fiscal years beginning after May 15, 2002, with early application encouraged. Upon adoption, all gains and losses from
the extinguishment of debt previously reported as an extraordinary item shall be reclassified to pretax earnings. The adoption of SFAS 145 had
no impact on the financial position or results of operations of the Corporation.

In July 2002, the FASB issued SFAS No. 146, Accounting for Costs Associated with Exit or Disposal Activities ( SFAS 146 ). This statement
addresses significant issues regarding the recognition, measurement and reporting of costs that are associated with exit and disposal activities,
including restructuring activities that are currently accounted for pursuant to the guidance that the Emerging Issues Task Force ( EITF ) has set
forth in EITF Issue No. 94-3, Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an Activity (including
Certain Costs Incurred in a Restructuring). The principal difference between SFAS 146 and EITF 94-3 is that SFAS 146 requires that a liability
for a cost associated with an exit or disposal activity be recognized when the liability is incurred versus the EITF 94-3 where a liability was
recognized on the date an entity committed to an exit plan. SFAS 146 was adopted January 1, 2003.
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In January 2003, the FASB issued SFAS No. 148, Accounting for Stock-Based Compensation Transition and Disclosure ( SFAS 148 ). The
Statement provides alternative methods of transitioning to the fair value based method of accounting for stock-based employee compensation.
Also, this Statement amends the previous disclosure requirements to require prominent disclosures in both annual and interim financial
statements about the method of accounting for stock-based employee compensation and the effect of the method used on reported results.

41

63



Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form 6-K

MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

24. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED ACCOUNTING PRINCIPLES

(continued)

In November 2002, the FASB issued FASB Interpretation No. 45 ( FIN 45 ), Guarantor s Accounting and Disclosure Requirements for
Guarantees, Including Indirect Guarantees of Indebtedness of Others. This interpretation expands the disclosures to be made by a guarantor in its
financial statements about its obligations under certain guarantees and requires the guarantor to recognize a liability for the fair value of an
obligation assumed under a guarantee. In general, FIN 45 applies to contracts or indemnification agreements that contingently require the
guarantor to make payments to the guaranteed party based on changes in an underlying that is related to an asset, liability, or equity security of
the guaranteed party. Certain guarantee contracts are excluded from both the disclosure and recognition requirements of this interpretation. Other
guarantees are subject to the disclosure requirements of FIN 45 but not to the recognition provisions and include, among others, a guarantee
accounted for as a derivative instrument under SFAS 133. The disclosure requirements of FIN 45 are effective for the Corporation as of
December 31, 2002, and require disclosure of the nature of the guarantee, the maximum potential amount of future payments that the guarantor
could be required to make under the guarantee and the current amount of the liability, if any, for the guarantor s obligations under the guarantee.
The recognition requirements of FIN 45 are to be applied prospectively to guarantees issued or modified after December 31, 2002.

25. PENDING ACCOUNTING STANDARDS

In 2003, the Accounting Standards Board of the CICA issued Accounting Guideline No. 15, Consolidation of Variable Interest Entities

( AcG-15 ). This guideline addresses consolidation by business enterprises of certain variable interest entities where there is a controlling
financial interest in a variable interest entity or where the variable interest does not have sufficient equity at risk to finance its activities without
additional subordinated financial support from other parties. AcG-15 is effective for both new and pre-existing entities to annual and interim
periods beginning on or after November 1, 2004. The Corporation is assessing the impact, if any, of the adoption of ACG-15 on the results of
operations and financial condition of the Corporation.

In 2002, the Accounting Standards Board of the CICA issued Accounting Guidelines No. 13 that increases the documentation, designation and
effectiveness criteria to achieve hedge accounting. The guideline requires the discontinuance of hedge accounting for hedging relationships
established that do not meet the conditions at the date it is first applied. It does not change the method of accounting for derivatives in hedging
relationships, but requires fair value accounting for derivatives that do not qualify for hedge accounting. The new guideline is applicable for
fiscal years commencing July 1, 2003. The Corporation is evaluating the impact this standard might have on its results of operations and
financial position.

26. SUBSEQUENT EVENTS

On February 23, 2004, the shareholders of the Corporation and RR Donnelley voted to approve the Combination. On February 25, 2004, the
Ontario Superior Court of Justice issued a final order approving the Combination. The closing of the Combination is expected to occur on
February 27, 2004.
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27. SUPPLEMENTAL CONSOLIDATING FINANCIAL INFORMATION

Moore North America Finance Inc. ( Finance Inc. ), a wholly owned subsidiary of the Corporation (the Parent ), is the issuer of the Senior Notes.
The Parent and certain of the Corporation s wholly owned subsidiaries ( Guarantor Subsidiaries ) have guaranteed Finance Inc. s obligation under
the Senior Notes. The Guarantees are joint and several, full, complete and unconditional. Other wholly owned subsidiaries of the Corporation

( Non-guarantor Subsidiaries ) have not guaranteed the obligation under the Senior Notes.

The following supplemental condensed consolidating financial data illustrate, in separate columns, the composition of the Parent, Finance Inc.,
Guarantor Subsidiaries, Non-guarantor Subsidiaries, eliminations and the consolidated total.

Investments in subsidiaries are accounted for by the equity method for purposes of the supplemental condensed consolidating financial data. The
principal elimination entries eliminate investments in subsidiaries and intercompany balances and transactions. The financial data may not
necessarily be indicative of the results of operations or financial position had the subsidiaries been operated as independent entities.
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

27.SUPPLEMENTAL CONSOLIDATING FINANCIAL INFORMATION (continued)

CONSOLIDATING BALANCE SHEET

AT DECEMBER 31, 2003:

ASSETS

Current Assets

Cash and cash equivalents
Accounts receivable net
Intercompany receivables
Inventories

Prepaid expenses
Deferred income taxes

Total Current Assets

Property, plant and equipment net
Assets held for sale

Investments

Investment in subsidiaries

Prepaid pension cost

Goodwill

Other intangibles net
Intercompany loan receivable
Deferred income taxes

Other assets

Total Assets

LIABILITIES

Current Liabilities

Bank indebtedness

Accounts payable and accrued liabilities
Intercompany payables

Short-term debt

Income taxes

Deferred income taxes

Total Current Liabilities

Intercompany loans payable
Long-term debt
Postretirement benefits
Deferred income taxes
Other liabilities

NON-
FINANCE GUARANTOR  7ARANTOR
PARENT INC. SUBSIDIARIES  SUBSIDIARIES ELIMINATIONS CONSOLIDATED

$ 22,052 $ $ 110,089 $ 16,563 $ $ 148,704
35,547 565,804 33,836 635,187

62,960 16,008 31,426 4,405 (114,799)
22,855 213,536 10,049 246,440
1,628 27,715 1,003 30,346
60,999 657 61,656
145,042 16,008 1,009,569 66,513 (114,799) 1,122,333
32,788 526,446 24,319 583,553
37,844 37,844
101 31,660 31,761

983,321 60,485 230 (1,044,036)
15,723 193,723 20,603 230,049
21,875 831,261 853,136
3,240 184,553 187,793

651 436,078 12,686 1,926 (451,341)
691 903 844 2,438
592 9,976 160,232 301 171,101
$ 1,203,923 $ 462,062 $ 3,017,803 $ 146,396 $  (1,610,176) $ 3,220,008
$ $ $ 56,675 $ 152 $ $ 56,827
116,688 15,548 485,201 50,761 668,198

6,773 15,408 87,061 5,557 (114,799)
750 6,531 381 7,662
17,528 31 67,076 1,168 85,741
660 660
141,739 30,925 702,544 58,679 (114,799) 819,088

10,000 438,003 3,338 (451,341)
434 400,460 494,638 3,506 899,038
13,932 247,593 261,525
3,381 103,234 575 107,190
10,278 85,603 8,082 103,963
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Minority interest

Total Liabilities

SHAREHOLDERS EQUITY
Share capital

Unearned restricted shares
Retained earnings

Cumulative translation adjustments

Total Shareholders Equity

Total Liabilities and Shareholders Equity

Shareholders Equity as reported

U.S. GAAP Adjustments:

Net pension asset

Computer software net

Fair value of derivatives

Postretirement benefits

Deferred income taxes net

Accounts payable and accrued liabilities
Long-term debt

Equity investments

Shareholders Equity under U.S. GAAP

5,045 5,045
179,764 431,385 2,071,615 79,225 (566,140) 2,195,849
915,500 60,000 2,104,991 177,193 (2,342,184) 915,500
(2,457) (2,457)
228,777 (29,323) (1,184,512) (64,682) 1,278,517 228,777
(117,661) 25,709 (45,340) 19,631 (117,661)

1,024,159 30,677 946,188 67,171 (1,044,036) 1,024,159

$1,203,923  $ 462,062 $ 3,017,803 $ 146396  $ (1,610,176) $ 3,220,008

$1,024159 $ 30,677 $ 946,188 $ 67,171 $  (1,044036) $ 1,024,159
(5.371) (60,040) (65.411)

(18,751) (18,751)
(13,304) (13,304)
(2,362) (105,045) (107,407)
2,998 70,761 (2,182) 71,577
6,000 6,000
14,223 14,223

(108,338) 3,818 104,520
(113,073) (108,338) 3,818 104,520 (113,073)
$ 911,086 $ 30,677 $ 837850 $ 70989 $  (939516) $ 911,086
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

27. SUPPLEMENTAL CONSOLIDATING FINANCIAL INFORMATION (continued)

CONSOLIDATING BALANCE SHEET

AT DECEMBER 31, 2002:

ASSETS

Current Assets

Cash and cash equivalents
Accounts receivable net
Intercompany receivables
Inventories

Prepaid expenses
Deferred income taxes

Total Current Assets

Property, plant and equipment net
Investments

Investment in subsidiaries

Prepaid pension cost

Goodwill

Other intangibles net
Intercompany loan receivable
Deferred income taxes

Other assets

Total Assets

LIABILITIES

Current Liabilities

Bank indebtedness

Accounts payable and accrued
liabilities

Intercompany payables
Short-term debt

Income taxes

Deferred income taxes

Total Current Liabilities

Intercompany loans payable
Long-term debt
Postretirement benefits

NON-
FINANCE GUARANTOR GUARANTOR
PARENT INC. SUBSIDIARIES  SUBSIDIARIES ELIMINATIONS CONSOLIDATED

$ 29,127 $ 101 $ 100,338 $ 10,064 $ $ 139,630
33,131 271,219 37,033 341,383

2,222 60,496 4,571 (67,289)
21,121 99,384 9,384 129,889
949 15,604 764 17,317
549 29,066 2,297 31,912
84,877 2,323 576,107 64,113 (67,289) 660,131
28,503 199,457 27,762 255,722
1,784 30,472 32,256

374,237 47,917 230 (422,384)
14,363 188,605 18,552 221,520
17,956 88,298 106,254
3,354 3,080 6,434

1,188 5,082 5,223 32,264 (43,757)
(202) 54,129 11 53,938
1,756 98,456 3,292 103,504
$ 526,032 $ 7,405 $ 1,263,056 $ 176,696 $  (533,430) $ 1,439,759
$ 12 $ $ 17,673 $ 473 $ $ 18,158
42,959 1,002 380,567 61,979 486,507

54,939 3,817 8,533 (67,289)
401 1,414 320 2,135
14,469 31) 43,073 1,051 58,562
1,219 1,965 3,184
113,999 4,788 442,727 74,321 (67,289) 568,546

6,479 30,976 6,302 (43,757)
1,090 183,146 3,227 187,463
10,869 230,475 241,344
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Deferred income taxes
Other liabilities
Minority interest

Total Liabilities

SHAREHOLDERS EQUITY
Share capital

Unearned restricted shares
Retained earnings

Cumulative translation adjustments

Total Shareholders Equity

Total Liabilities and Shareholders
Equity

Shareholders Equity as reported

U.S. GAAP Adjustments:

Net pension asset

Computer software net

Fair value of derivatives
Postretirement benefits
Deferred income taxes net
Accounts payable and accrued
liabilities

Equity investments

Shareholders Equity under U.S. GAAP
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3,378 5,834 270 9,482
7,721 32,619 3,436 43,776
6,652 6,652
143,536 4,788 925,777 94,208 (111,046) 1,057,263
403,800 20,000 1,607,533 204,042 (1,831,575) 403,800
(2,572) (2,572)
114,601 (17,383) (1,292,916) (77,715) 1,388,014 114,601
(133,333) 22,662 (43,839) 21,177 (133,333)
382,496 2,617 337,279 82,488 (422,384) 382,496
$ 526,032 $ 7405 1,263,056 $ 176,696 $ (533,430) $ 1,439,759
$ 382,496 $ 2,617 $ 337,279 $ 82,488 $ (422,384) $ 382,496
(5,536) (58,621) (64,157)
(25,536) (25,536)
(5,089) (5,089)
(2,575) (122,158) (124,733)
3,590 81,647 (2,182) 83,055
(1,169) 6,000 4,831
(125,939) 3,818 122,121
(131,629) (125,939) 3,818 122,121 (131,629)
$ 250,867 $ 2,617 $ 211,340 $ 86,306 $ (300,263) $ 250,867
44

69



Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form 6-K

MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

27. SUPPLEMENTAL CONSOLIDATING FINANCIAL INFORMATION (continued)

CONSOLIDATING STATEMENT OF OPERATIONS

YEAR ENDED DECEMBER 31, 2003:

Net sales

Cost of sales

Selling, general and
administrative expenses
Restructuring provision net
Depreciation and amortization

Total operating expenses
Income from operations

Equity earnings (loss) of
subsidiaries

Investment and other income
(expense)

Interest expense net

Debt settlement and issue Costs

Earnings (loss) before income
taxes and minority interest
Income tax expense (recovery)
Minority interest

Net earnings (loss)

U.S. GAAP Adjustments:
Pension expense
Postretirement benefits
Computer software

Debt conversion costs
Stock-based compensation
Income taxes

Equity earnings

NON-
FINANCE  GUARANTOR  GUARANTOR
PARENT INC. SUBSIDIARIES ~ SUBSIDIARIES ELIMINATIONS CONSOLIDATED
$217,959  $ $ 2,554,075 $ 140,360 $  (39,598) $ 2,872,796
159,432 1,819,901 95,281 (39,598) 2,035,016
44,975 447,272 33,479 525,726
1,115 4,982 311 6,408
10,479 111,427 3,840 125,746
216,001 2,383,582 132,911 (39,598) 2,692,896
1,958 170,493 7,449 179,900
118,552 (9,055) (109,497)
(8,533) (5,194) 8,345 (5,382)
(48) 11,940 43,250 (203) 54,939
7493 7,493
112,025 (11,940) 105,501 15,997 (109,497) 112,086
(2,151) (2,903) 1,710 (3,344)
1,254 1,254
$114,176  $ (11,940) $ 108404  $ 13,033 $  (109,497) $ 114,176
165 3,974 4,139
213 17,113 17,326
6,785 6,785
1,169 1,169
(602) (602)
(369) (10,869) (11,238)
17,003 (17,003)
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GAAP
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17,579 17,003

(17,003)

17,579

$ 131,755 $ (11,940) $ 125,407 $ 13,033 $

(126,500)

$

131,755
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

27.SUPPLEMENTAL CONSOLIDATING FINANCIAL INFORMATION (continued)

CONSOLIDATING STATEMENT OF OPERATIONS

YEAR ENDED DECEMBER 31, 2002:

NON-

GUARANTOR GUARANTOR
PARENT FINANCE INC. SUBSIDIARIES SUBSIDIARIES ELIMINATIONS CONSOLIDATED

Net sales $211,949 $ $ 1,704,551 $ 131,108 $ (9,569) $ 2,038,039
Cost of sales 154,921 1,164,101 80,554 (9,569) 1,390,007
Selling, general and administrative

expenses 45,360 382,414 31,839 459,613
Restructuring provision net (2,029) 4,881 (3,702) (850)
Depreciation and amortization 10,082 72,409 4,255 86,746
Total operating expenses 208,334 1,623,805 112,946 (9,569) 1,935,516
Income from operations 3,615 80,746 18,162 102,523

Equity earnings (loss) of

subsidiaries 48,734 (10,951) (37,783)

Investment and other income

(expense) 20,570 (21,409) 4,559 3,720
Interest expense net (342) (822) 14,262 (953) 12,145
Debt settlement and issue costs 16,746 16,746

Earnings (loss) before income

taxes and minority interest 73,261 (15,924) 34,124 23,674 (37,783) 77,352
Income tax expense 3 800 1,669 2,472
Minority interest 1,622 1,622
Net earnings (loss) $ 73,258 $ (15,924) $ 33,324 $ 20,383 $ (37,783) $ 73,258

U.S. GAAP Adjustments:

Pension expense 169 4,030 4,199

Postretirement benefits 190 17,100 17,290

Computer software 6,764 6,764

Debt conversion costs 832 832

Stock-based compensation (11,839) (11,839)
Income taxes 4,153 (10,879) (6,726)
Equity earnings 17,015 (17,015)
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Net earnings (loss) under U.S.
GAAP
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10,520 17,015

(17,015)

10,520

$ 83,778 $ (15924) § 50,339 $ 20,383 $

(54,798)

$

83,778
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

SUPPLEMENTAL CONSOLIDATING STATEMENT OF OPERATIONS YEAR ENDED DECEMBER 31, 2001

27.SUPPLEMENTAL CONSOLIDATING FINANCIAL INFORMATION (continued)

CONSOLIDATING STATEMENT OF OPERATIONS

YEAR ENDED DECEMBER 31, 2001:

NON-
GUARANTOR GUARANTOR

PARENT FINANCE INC. SUBSIDIARIES SUBSIDIARIES ELIMINATIONS CONSOLIDATED
Net sales $ 204,116 $ $ 1,768,550 $ 214,908 (33,000) $ 2,154,574
Cost of sales 148,659 1,295,470 141,432 (33,000) 1,552,561
Selling, general and administrative
expenses 76,247 957 444,031 54,351 575,586
Restructuring provision net 10,680 107,676 11,323 129,679
Depreciation and amortization 11,389 163,750 63,933 239,072
Total operating expenses 246,975 957 2,010,927 271,039 (33,000) 2,496,898
Loss from operations (42,859) (957) (242,377) (56,131) (342,324)
Equity earnings (loss) of
subsidiaries (295,364) (2,915) 298,279
Investment and other income
(expense) (2,165) (8,693) 137 (10,721)
Interest expense net 6,720 (1,591) 21,498 (2,869) 23,758
Debt settlement and issue costs 10,396 1,000 221 11,617
Earnings (loss) before income
taxes and minority interest (357,504) (366) (275,704) (53,125) 298,279 (388,420)
Income tax expense (benefit) 534 (34,887) 2,161 (32,192)
Minority interest 1,810 1,810
Net loss $ (358,038) $ (366) $ (240,817) $  (57,096) 298,279 $ (358,038)
U.S. GAAP Adjustments:
Pension expense (239) 173,408 (28,252) 144917
Postretirement benefits 208 17,067 17,275
Computer software 17,287 17,287
Interest expense 258 258
Debt conversion costs (6,949) (6,949)
Stock-based compensation (2,700) (2,700)
Income taxes 3,901 (85,915) (82,014)
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Equity earnings

Net loss under U.S. GAAP
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93,595 (28,252) (65,343)
88,074 93,595 (28,252) (65,343) 88,074
$(269,964) $ (366) $ (147,222) $ (85348) $ 232936 $ (269,964)
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27. SUPPLEMENTAL CONSOLIDATING FINANCIAL INFORMATION (continued)

MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

CONSOLIDATING STATEMENT OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2003:

OPERATING ACTIVITIES

Net earnings (loss)

Adjustments to reconcile net earnings
(loss) to cash provided by operating
activities:

Equity (earnings) loss of subsidiaries
Depreciation and amortization

Net (gain) loss on sale of investment
and other assets

Acquisition related charges
Inventory and backlog

Derivative charges

Debt issue costs

Deferred income taxes
Restructuring provision net

Other

Changes in operating assets and
liabilities:

Accounts receivable net
Inventories

Accounts payable and accrued
liabilities

Income taxes

Other

Net cash provided by operating
activities

INVESTING ACTIVITIES
Property, plant and equipment net
Long-term receivables and other
Investments

Acquisition of businesses
Proceeds from sale of investments
And other assets

Software expenditures

Other

Net cash used by investing activities

FINANCING ACTIVITIES

NON-
FINANCE GUARANTOR  -UA RANTOR
PARENT INC. SUBSIDIARIES ~ SUBSIDIARIES ELIMINATIONS CONSOLIDATED
$ 114,176 $ (11,940) 108,404 $ 13,033 $  (109,497) 114,176
(118,552) 9,055 109,497
10,479 111,427 3,840 125,746
(252) (709) 311 (650)
38,590 38,590
3,925 3,925
7,493 7,493
(1,560) (22,328) (193) (24,081)
1,115 4,982 311 6,408
1,525 1,092 (2,529) 5,826 5914
5,259 (28,903) 5,340 (18,304)
2,661 (10,135) (361) (7,835)
11,387 14,546 (72,204) (367) (46,638)
(763) 16,759 129 16,125
1,452 (9,502) (239) (8,289)
26,927 3,698 154,325 27,630 212,580
(5,675) (41,880) (3,945) (51,500)
10 3,883 (31,659) (27,766)
(870,391) (870,391)
1,500 29,917 31,417
(5,467) (5,467)
432 3,741 (624) 3,549
(3,733) (910,114) (6,311) (920,158)
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Net change in short-term debt
Issuance of long-term debt
Payments on long-term debt
Debt issue costs

Issuance (repurchase) of common
shares net

Intercompany activity

Other

Net cash provided (used) by
financing activities

Effect of exchange rate on cash
resources

Increase (decrease) in cash resources
Cash resources at beginning of year

Cash resources at end of year
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349 117 61 527
400,460 609,820 1,010,280
(346) (309,026) (309,372)
(10,824) (23,148) (33,972)
11,884 11,884
(42,108) (393,435) 449,478 (13,935)
(628) (183) (867) (1,678)
(30,849) (3,799) 727,058 (14,741) 677,669
592 (520) 242 314
(7,063) (101) (29,251) 6,820 (29,595)
29,115 101 82,665 9,591 121,472
$ 22,052 $ $ 53,414 16,411 $ 91,877
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27. SUPPLEMENTAL CONSOLIDATING FINANCIAL INFORMATION (continued)

MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

CONSOLIDATING STATEMENT OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2002:

OPERATING ACTIVITIES
Net earnings (loss)
Adjustments to reconcile net
earnings (loss) to cash provided
(used) by operating activities:
Equity (earnings) loss of
subsidiaries

Depreciation and amortization
Net (gain) loss on sale of
investment and other assets
Deferred income taxes

Debt settlement costs

Other

Changes in operating assets and
liabilities:

Accounts receivable net
Inventories

Accounts payable and accrued
liabilities

Income taxes

Other

Net cash provided (used) by
operating activities

INVESTING ACTIVITIES
Property, plant and equipment net
Long-term receivables and other
investments

Acquisition of businesses
Software expenditures

Other

Net cash used by investing
activities

FINANCING ACTIVITIES
Net change in short-term debt
Issuance of long-term debt
Payments on long-term debt

FINANCE GUARANTOR
PARENT INC. SUBSIDIARIES

$ 73,258 $ (15,924) $ 33,324
(48,734) 10,951
10,082 72,409

60 (7,293)

11,090 (36,998)

16,746

(1,907) 364 (5,140)

71 (2,235)
1,752 3,895
(3,917) (2,150) 2,869
314 32,137

189 (3,965)
42,258 (964) 99,954

(893) (7,802)

429 (1,402)

(8,764) (57,202)

(10,958)

(1,615)

(9,228) (78,979)

(724) (14,902)
200,000

(1,641) (116,746) (21,877)

(7,949)

NON-
GUARANTOR
SUBSIDIARIES ELIMINATIONS CONSOLIDATED
$ 20,383 $ (37,783) $ 73,258
37,783
4,255 86,746
(1,497) (8,730)
(88) (25,996)
16,746
(1,077) (7,760)
1,526 (638)
379 6,026
(6,543) (9,741)
(318) 32,133
127 (3,649)
17,147 158,395
(246) (8,941)
(4,055) (5,028)
(65,966)
(10,958)
(1,615)
(4,301) (92,508)
(273) (15,899)
200,000
(140,264)
(7,949)
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Issuance (repurchase) of common

shares net
Intercompany activity
Other

Net cash provided (used) by
financing activities

Effect of exchange rate on cash
resources

Increase (decrease) in cash
resources

Cash resources at beginning of
year

Cash resources at end of year
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(6,279) 117,711

(16,593) 965
(242)

16,195 1

12,920 100

$ 29,115 101

(99,432)
(8,108)

55,681

232

76,888

5,777

$ 82,665

49

(12,000)
(719) (8,827)
(12,992) 27,061
(140) (150)
(286) 92,798
9,877 28,674
$ 9,591 $ $ 121,472
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MOORE WALLACE INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

27. SUPPLEMENTAL CONSOLIDATING FINANCIAL INFORMATION (continued)

CONSOLIDATING STATEMENT OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2001:

OPERATING ACTIVITIES
Net earnings (loss)
Adjustments to reconcile net
earnings (loss) to cash provided
(used) by operating activities:
Equity (earnings) loss of
subsidiaries

Depreciation and amortization
Net (gain) loss on sale of
investment and other assets
Deferred income taxes

Pension settlement net
Restructuring provision net
Debt settlement and issue costs
Other

Changes in operating assets and
liabilities:

Accounts receivable net
Inventories

Accounts payable and accrued
liabilities

Income taxes

Other

Net cash provided (used) by
operating activities

INVESTING ACTIVITIES
Property, plant and equipment net
Long-term receivables and other
investments

Acquisition of businesses
Proceeds from sale of

investments and other assets
Software expenditures

Other

Net cash provided (used) by
investing activities

FINANCING ACTIVITIES

NON-
FINANCE GUARANTOR  UARANTOR
PARENT INC. SUBSIDIARIES  SUBSIDIARIES ELIMINATIONS CONSOLIDATED
$ (358,038) $ (366 $  (240,817) $  (57,096) $ 298279 (358,038)
295,364 2,915 (298,279)
11,389 163,750 63,933 239,072
(79) (1,533) 7,436 5,824
(13,729) (21,511) 137 (35,103)
96,605 96,605
10,680 107,676 11,323 129,679
10,396 1,000 221 11,617
7,903 373 (8,131) 2,903 3,048
3,554 49,804 (8,674) 44,684
7,014 14,203 (180) 21,037
(6,614) (1,122) (5,297) (6,345) (19,378)
885 (4,129) (1,173) 4,417)
6,850 (155) (1,902) (2,302) 2,491
(24,425) (270) 151,854 9,962 137,121
(3,320) (20,451) (13,301) (37,072)
484 138 (4,111) (3,489)
(14,565) (14,565)
38,495 38,495
(6,151) (366) (6,517)
5,095 (22,249) 18,364 1,210
(12,306) (10,218) 586 (21,938)
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Dividends

Net change in short-term debt
Issuance of long-term debt
Payments on long-term debt
Intercompany activity

Other

Net cash provided (used) by
financing activities

Effect of exchange rate on cash
resources

Increase (decrease) in cash
resources

Cash resources at beginning of
year

Cash resources at end of year
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(8,846) (8,846)
(437) 16,272 (510) 15,325
364 7,476 123 7,963
(1,082) (100,000) (3,084) (104,166)
60,158 100,667 (153,981) (6,844)
(2,320) 669 (1,693) (3,344)
47,837 667 (132,648) (8,924) (93,068)
(439) (65) (47) (551)
10,667 397 8,923 1,577 21,564
2,253 (297) (3,146) 8,300 7,110
$ 12,920 $ 100 $ 5,771 $ 9,877 $ $ 28,674
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MOORE WALLACE INCORPORATED

INDEPENDENT AUDITORS REPORT

TO THE SHAREHOLDERS OF MOORE WALLACE INCORPORATED:

We have audited the consolidated balance sheets of Moore Wallace Incorporated as at December 31, 2003 and 2002 and the consolidated
statements of operations, retained earnings and cash flows for each of the three years ended December 31, 2003. These financial statements are
the responsibility of the Corporation s management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards and auditing standards generally accepted in the
United States of America. Those standards require that we plan and perform an audit to obtain reasonable assurance whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of the Corporation as at
December 31, 2003 and 2002 and the results of its operations and its cash flows for each of the three years ended December 31, 2003, in
accordance with Canadian generally accepted accounting principles.

DELOITTE & TOUCHE LLP

Toronto, Canada

February 26, 2004
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MOORE WALLACE INCORPORATED

COMMENTS BY AUDITORS FOR U.S. READERS ON CANADA-UNITED STATES OF AMERICA

REPORTING DIFFERENCE

In the United States of America, reporting standards for auditors require the addition of an explanatory paragraph (following the opinion
paragraph) when there are changes in accounting principles that have a material effect on the comparability of the Corporation s financial
statements, such as the changes described in Note 2 to the financial statements. Our report to the shareholders dated February 26, 2004 is
expressed in accordance with Canadian reporting standards which do not require a reference to such changes in accounting principles in the
auditors report when the change is properly accounted for and adequately disclosed in the financial statements.

DELOITTE & TOUCHE LLP

Toronto, Canada

February 26, 2004
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(b) Pro Forma Financial Information.

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following unaudited pro forma condensed combined balance sheet as of December 31, 2003 and the unaudited pro forma condensed
combined statement of operations for the year ended December 31, 2003 are based on the historical financial statements of RR Donnelley,
Moore Wallace and WCS after giving effect to (i) the transaction as a purchase of Moore Wallace by RR Donnelley (and the earlier merger of
Moore Wallace and WCS, effective May 15, 2003) using the purchase method of accounting, (ii) the assumptions and adjustments described in
the accompanying notes to the unaudited pro forma condensed combined financial statements, and (iii) the issuance of $1.0 billion of new RR
Donnelley Notes (the New RR Donnelley Notes ) in this offering.

The pro forma information is preliminary, is being furnished solely for informational purposes and is not necessarily indicative of the combined
results of operations or financial position that might have been achieved for the periods or dates indicated, nor is it necessarily indicative of the
future results of the combined company. The pro forma information is based on preliminary estimates and assumptions set forth in the notes to
such information. It does not reflect cost savings expected to be realized from the elimination of certain expenses and from synergies expected to
be created or the costs to achieve such cost savings or synergies. Income taxes do not reflect the amounts that would have resulted had RR
Donnelley and Moore Wallace filed consolidated income tax returns during the periods presented. No assurance can be given that cost savings
and synergies will be realized.

Pro forma adjustments are necessary to reflect the purchase price, the new equity structure, the new estimated debt structure and to adjust Moore
Wallace s net tangible and intangible assets and liabilities to preliminary estimated fair values. Pro forma adjustments are also necessary to
reflect the amortization expense related to amortizable intangible assets, changes in depreciation and amortization expense resulting from fair
value adjustments to net tangible assets, interest expense and the income tax effects related to the pro forma adjustments.

The pro forma adjustments and allocation of purchase price are preliminary and are based on our management s estimates of the fair value of the
assets to be acquired and liabilities to be assumed. The preliminary valuations have been considered in our management s estimates of the fair
values reflected in the unaudited pro forma condensed combined financial statements.

The final purchase price allocation will be completed after asset and liability valuations are finalized. A final determination of these fair values
will include our management s consideration of final valuations, which will be based on the net tangible and intangible assets of Moore Wallace
that existed as of the effective date. Any final adjustments may change the allocation of the purchase price, which could affect the fair value
assigned to the assets and liabilities and could result in a change to the unaudited pro forma condensed combined financial statements presented
in this offering memorandum. Amounts preliminarily allocated to intangible assets with indefinite and definite lives may change significantly,
which could result in a material increase or decrease in amortization of intangible assets. Estimates related to the determination of the lives of the
assets acquired may also change, which could result in a material increase or decrease in depreciation or amortization expense.

The unaudited pro forma condensed combined balance sheet is presented as if the transaction had been completed on December 31, 2003 and
combines the historical balance sheet of RR Donnelley at December 31, 2003 and the historical balance sheet of Moore Wallace at December
31, 2003.

The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2003 is presented as if the transaction
had been completed on January 1, 2003. The unaudited pro forma condensed combined statement of operations for the year ended December 31,
2003 combines the historical results of RR Donnelley and Moore Wallace for the year ended December 31, 2003, as well as the historical
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unaudited results of WCS for the 135-day period prior to the merger of Moore Wallace with WCS (which was completed on May 15, 2003),
calculated by adding the historical unaudited results of WCS for the three-month period ended April 30, 2003 and one-half of the historical
unaudited results of WCS for the three-month period ended January 31, 2003.

The unaudited pro forma condensed combined financial statements should be read in conjunction with the historical consolidated financial
statements and accompanying notes contained in RR Donnelley s Annual Report on Form 10-K for the year ended December 31, 2003; Moore
Wallace s Annual Report on Form 10-K for the year ended December 31, 2003; Moore Wallace s Current Report on Form 8-K filed May 15,
2003 and amended July 29, 2003 for WCS s fiscal year ended July 31, 2002; and Moore Wallace s Current Report on Form 8-K filed September
26, 2003 for WCS s nine months ended April 30, 2003.

The unaudited pro forma condensed combined financial statements are not intended to represent or be indicative of the consolidated
results of operations or financial condition of the combined company that would have been reported had the transaction been completed
as of the dates presented and should not be considered as representative of the future consolidated results of operations or financial
condition of the combined company.

Based on a preliminary analysis, RR Donnelley expects to incur in subsequent quarters costs for severance and facility charges related to
vacating redundant RR Donnelley and Moore Wallace facilities and other costs associated with exiting activities. Costs related to Moore
Wallace severance and certain facility charges will be recorded as an additional cost of the acquisition. Costs related to RR Donnelley severance
and facility charges will be recorded in future combined statements of operations. Some of these costs, primarily severance and lease termination
costs, will result in future cash payments, the timing of which may exceed one year from the effective date. No adjustment has been made to the
pro forma information presented in this offering memorandum to reflect these potential actions, as the costs of employee terminations, facility
exit costs, the final valuation of tangible and intangible assets and related liabilities are not currently determinable. RR Donnelley expects to
expend a substantial amount of effort evaluating facilities, finalizing valuations of tangible and intangible assets and determining appropriate
employment levels. Although preliminary plans are currently being formulated, RR Donnelley has not finalized such estimates. When the costs
of such plans become estimable, these amounts will be recorded in the financial statements to reflect the estimated costs of such actions.

RR Donnelley is in the process of identifying pre-transaction contingencies, if any, where the related asset, liability or impairment is probable
and the amount of the asset, liability or impairment can be reasonably estimated. Prior to the end of the purchase price allocation period, if
information becomes available that would indicate it is probable that such events have occurred and the amounts can be reasonably estimated,
such items will be included in the final purchase price allocation.

As part of the transaction, Moore Wallace s Term Loan B was liquidated with proceeds from commercial paper. It is anticipated that the proceeds
from this offering will liquidate the commercial paper and Moore Wallace s $403 million Senior Notes. Accordingly, the pro forma financial
statements reflect the impact of retirement of the Moore Wallace debt. The amounts required to liquidate the Moore Wallace $403 million Senior
Notes may differ materially from the estimated redemption amount reflected in the pro forma financial statements based on movements in

interest rates.

The income tax rate applied to the pro forma adjustments is 39.5%, the expected statutory rate. All other tax amounts are stated at their historical
amounts.

Moore Wallace s historical consolidated financial statements are prepared in accordance with Canadian GAAP, which differs in certain respects
from U.S. GAAP. Note 24 to the consolidated financial statements in Moore Wallace s Annual Report on Form 10-K for the year ended
December 31, 2003 provides a description of
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the material differences and a reconciliation between Canadian GAAP and U.S. GAAP. For the purposes of presenting the unaudited pro forma
condensed combined financial information, financial information relating to Moore Wallace has been adjusted to conform to U.S. GAAP.

Intercompany balances or transactions between the combining companies were not significant for any of the periods presented. No material pro
forma adjustments were required to conform Moore Wallace s accounting policies to RR Donnelley s accounting policies. Certain
reclassifications have been made to conform the RR Donnelley, Moore Wallace and WCS historical amounts to the pro forma presentation in
addition to those required to conform the historical amounts of Moore Wallace to U.S. GAAP.

On November 26, 2003, Moore Wallace announced its plan to acquire PPS, a Tennessee-based provider of mortgage statement processing
solutions to the financial services industry, for approximately $92.5 million in cash and Moore Wallace common shares, including the repayment
of PPS debt. The acquisition of PPS was completed on December 31, 2003. Pro forma disclosure of the impact of the PPS acquisition on the
statement of operations has been excluded because it is not material to RR Donnelley or Moore Wallace s consolidated statements of operations.
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Unaudited Pro Forma Condensed Combined Balance Sheet

ASSETS

Cash and cash equivalents

Accounts receivable, net

Inventories

Prepaid expenses and other current assets

Total current assets

Property, plant and equipment, net
Assets held for sale

Prepaid pension cost

Goodwill

Other intangibles, net

Deferred income taxes

Other assets

Total assets

LIABILITIES
Accounts payable
Short-term debt

Income taxes payable and current deferred income

taxes
Accrued liabilities

Total current liabilities

Long-term debt:

New RR Donnelley Notes
Historical long-term debt
Postretirement benefits
Deferred income taxes
Other liabilities

Total liabilities

SHAREHOLDERS EQUITY
Common stock

Unearned compensation
Retained earnings

Accumulated comprehensive loss
Treasury stock

RR Donnelley
(a)

$ 60,837
738,516
120,374

79,783

999,510

1,297,366

314,366
317,472
81,702

178,534

$ 3,188,950

$ 303,959
175,873

10,179
393,571

883,582

752,497

12,031
234,046
323,642

2,205,798

308,462
(2,937)

1,641,706
(123,684)
(840,395)

of RR Donnelley and Moore Wallace
as of December 31, 2003

U.S. GAAP (in thousands of U.S.$)

Moore
Wallace

(a)(b)

$ 148,704
635,187
246,440
153,645

1,183,976

583,553
37,844
165,326
853,136
187,793
1,747
184,111

$ 3,197,486

$ 243,338
7,662

86,401
475,687

813,088

884,815
368,932

96,565
123,000

2,286,400

917,639
(2,457)
81,110

(85,206)

Pro Forma

Adjustments

$  (54.143)(c)

60,058(f)

5,915

196,824(h)

(34,058)(1)
1,575,788(d)

464,107(i)

(55,644)(j)

$ 2,152,932

(5,000)(k)

(13,515)(2)(D)

(4,296)(k)

22,811)

997,038(k)

(878,737)(k)
(54,282)(m)

241,093(g)(1)
(15,022)(1)(n)

267,279

1,919,449(e)

(14,510)(e)

(104,492)(e)
85,206(e)

Pro Forma

$ 155,398
1,373,703
426,872
233,428

2,189,401

2,077,743
37,844
445,634
2,746,396
733,602
1,747
307,001

$ 8,539,368

$ 547,297
178,535

83,065
864,962

1,673,859

997,038
758,575
326,681
571,704
431,620

4,759,477

3,145,550
(19,904)

1,618,324
(123,684)
(840,395)
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Total shareholders equity 983,152 911,086 1,885,653 3,779,891

Total liabilities and shareholders equity $ 3,188,950 $ 3,197,486 $ 2,152,932 $ 8,539,368

See accompanying notes.
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

(in thousands of U.S.$)

(a) Certain reclassifications have been made to the historical presentation of RR Donnelley and Moore Wallace financial information in order

to conform to the pro forma condensed combined presentation.

(b) Historical results of Moore Wallace are prepared in accordance with Canadian GAAP and have been adjusted to conform with RR
Donnelley s presentation under U.S. GAAP. The differences between Canadian GAAP and U.S. GAAP that are material to Moore

Wallace s unaudited consolidated balance sheet as of December 31, 2003 are described in the section entitled

Canadian GAAP and U.S. GAAP.
(c) Represents estimated sources and uses of funds as follows (in thousands):

Sources of funds:

Issuance of RR Donnelley common stock and restricted stock

Issuance of RR Donnelley stock options upon conversion or exchange of Moore Wallace
stock options

Issuance of New RR Donnelley Notes (see note k)

Total sources

Uses of funds:

Exchange of each Moore Wallace common share and restricted share for 0.63 of a share of
RR Donnelley common stock and restricted stock

Conversion of Moore Wallace stock options into RR Donnelley stock options
Retirement of Moore Wallace $403 million Senior Notes and Term Loan B (see note k)
Estimated direct financing costs (see note j)

Liquidation of Moore Wallace fair value and cashflow swaps (see note 1)

Funding of Moore Wallace SERP plans (see note 1)

Payment of Moore Wallace deferred share units (see note n)

Estimated transaction fees and expenses related to equity

Estimated transaction fees and expenses

Total uses

Net use of historical cash:

Differences Between

$ 2,805,073

22,755
997,038

$ 3,824,866

$2,805,073
22,755
961,696
7,800
15,784
20,610
5,141

300

39,850

3,879,009

$ (54,143)

(d) Under the purchase method of accounting, the total estimated consideration as shown in the table below is allocated to Moore Wallace s
tangible and intangible assets and liabilities based on their estimated fair values as of the effective date. The consideration is preliminarily

allocated as follows (in thousands):

Calculation of Consideration

Exchange of each Moore Wallace common share and restricted share for 0.63 of a share of
RR Donnelley common stock and restricted stock (1)

Issuance of RR Donnelley stock options upon conversion or exchange of Moore Wallace stock options (2)

Estimated redemption premium for Moore Wallace $403 million Senior Notes
(see note k)
Estimated direct transaction fees and expenses (3)

$ 2,805,073
22,755

56,900
20,500
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Total consideration $2,905,228
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Preliminary Allocation of Consideration:

Moore Wallace book value of net assets (see note e) $ 911,086

Initial purchase allocation adjustment 1,994,142

Adjustments to historical net book values:

Inventories (see note f) 60,058

Property, plant and equipment (see note h) 196,824

Intangible assets (see note i) 464,107

System development cost (see note j) (32,752)
Debt discount and fair value adjustment on Moore Wallace $403 million Senior Notes (see note k) (16,763)
Prepaid pension cost (see note 1) (34,058)
Pension liabilities (see note 1) (18,905)
Postretirement benefit obligation (see note m) 54,282

Deferred debt issue costs (see note j) (30,692)
Current deferred tax liability (see note g) 5,374

Non-current deferred tax liability (see note g) (236,528)
Unearned compensation on restricted share and stock option exchange (see note ) 7,407

Adjustment to goodwill $ 1,575,788

(e)

®

(2)

(1) Represents the value of RR Donnelley common and restricted stock issued to holders of Moore Wallace common and restricted
shares at a price of $27.48 per share, which is calculated using the average of the closing share price on the New York Stock
Exchange during the five-day trading period beginning two trading days before the date of announcement of the transaction on
November 9, 2003. This amount is based on the actual value of shares of RR Donnelley common and restricted stock received by
holders of Moore Wallace common and restricted shares outstanding on the effective date.

(2) Represents the fair value of approximately 2.3 million RR Donnelley stock options issued in exchange for existing Moore Wallace
stock options in connection with the transaction.

(3) Represents estimated direct transaction costs incurred by RR Donnelley, including financial advisory, legal, accounting and other
costs.

Represents adjustments to reflect the elimination of the historical equity of Moore Wallace totaling $911.1 million; the issuance of

$2,837.4 million of new RR Donnelley equity less $0.3 million of fees related to the equity issuance (see note ¢) and less $17.0 million

related to unearned compensation for the exchange of Moore Wallace unvested options and restricted shares for RR Donnelley unvested
options and restricted stock as well as the issuance of unvested RR Donnelley restricted stock units; a $5.5 million non-recurring charge

directly attributable to the funding of a Moore Wallace supplemental executive retirement plan required as a result of the transaction; a

$1.4 million non-recurring gain from the liquidation of Moore Wallace s interest rate swaps; and approximately $19.3 million related to

advisory fees paid by Moore Wallace.

Represents the estimated purchase accounting adjustment of $60.1 million to capitalize manufacturing profit in inventory. This amount

was estimated as part of the initial assessment of the fair value of assets to be acquired and liabilities to be assumed. This adjustment is

preliminary and is based on our management s estimates and preliminary valuations. The actual adjustment may differ materially and will
be based on final valuations.

The current deferred tax liability reflects the estimated impact on the purchase allocation adjustment for inventories and the redemption of

the Moore Wallace $403 million Senior Notes (see note f). The non-current deferred tax liability reflects the estimated impact on the

purchase allocation adjustments other than that for inventory and the redemption of the Moore Wallace $403 million Senior Notes. These

estimates are based on the statutory tax rate of 39.5%.
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(b

®

Reflects the estimated adjustments of $196.8 million required to record Moore Wallace s property, plant and equipment at its fair value
based on a depreciated replacement value. Real property is recorded at book value and will subsequently be adjusted to its fair value upon
the completion of appraisals currently in process. This adjustment is preliminary and is based on our management s estimates and
preliminary valuations. The actual adjustment may differ materially and will be based on final valuations.

Moore Wallace s $651.9 million of other intangibles represents an increase of $464.1 million as a result of increasing the historical book
value to a preliminary estimate of fair value. Of this $651.9 million, amortizable intangible assets consist of $213.8 million allocated to
customer relationships to be amortized over 15 years; $17.6 million allocated to non-compete agreements to be amortized over two years;
$100.9 million allocated to patents to be amortized over eight years; and $8.7 million allocated to backlog to be amortized over one year.
This adjustment is preliminary and is based on our management s estimates and preliminary valuations. The actual adjustment may differ
materially and will be based on final valuations. The customer relationship intangible asset allocation reflects the nature of the markets
within which Moore Wallace operates and the price sensitivity of many of its customers. The markets in which Moore Wallace operates
are highly competitive, and customers often use multiple vendors to ensure the most favorable pricing. Customers typically encounter
minimal switching costs and, due to the transactional nature of the business, these customers purchasing decisions are almost entirely
governed by pricing considerations, with little consideration given to previous historical business. These facts, coupled with the fact that
the nature of Moore Wallace customer contractual relationships typically does not involve purchase minimums or long-term binding
contracts, are primary reasons why the valuation of customer relationships is not more significant.

Approximately $310.9 million has been preliminarily allocated to intangible assets with indefinite lives, consisting primarily of the various trade
names under which Moore Wallace does business. The assumption used in the preliminary valuation is that the identified trade names will not be
amortized and will have indefinite remaining useful lives based on many factors and considerations, including name awareness and the
assumption of continued use of the Moore Wallace and related brands as part of the marketing strategy of the combined company. These
assumptions and adjustments are preliminary and are based on our management s estimates and preliminary valuations. The actual adjustment
may differ materially and will be based on final valuations.

0

&)

Reflects the estimated adjustments of ($32.8) million required to record Moore Wallace s system development costs at fair value based on
the estimated cost to reproduce and an estimated remaining life of five years. This adjustment is preliminary and is based on our
management s estimates and preliminary valuations. The actual adjustment may differ materially and will be based on final valuations.
Also reflects the adjustment of ($30.7) million required to write-off Moore Wallace deferred financing fees for its retired $403 million
Senior Notes and Term Loan B offset by $7.8 million of new deferred financing fees primarily related to the New RR Donnelley Notes.
Represents approximately $997.0 million of gross proceeds from the issuance of the $1.0 billion New RR Donnelley Notes to refinance
Moore Wallace s historical $403 million Senior Notes with an additional redemption premium payment of $56.9 million and to refinance
Moore Wallace s Term Loan B (outstanding balance of $497.5 million, of which approximately $5.0 million was classified as short-term
debt, as of December 31, 2003).

Also represents payment of $2.2 million and $2.1 million for accrued interest related to the Moore Wallace $403 Senior Notes and Moore
Wallace s Term Loan B, respectively.

Additionally, represents the write-off of the $2.5 million discount related to the Moore Wallace $403 million Senior Notes, and the $14.2 million
non-cash write-off of the fair value adjustment related to these same Senior Notes.

ey

Represents adjustments of $34.1 million and $7.3 million, net of cash paid, necessary to record the prepaid pension cost and pension
liability, respectively, of Moore Wallace at estimated fair value. The adjustments incorporate the elimination of previously deferred gains
and losses, the fair value of the projected benefit obligations discounted at market rates in effect at December 31, 2003 and the market
value of plan assets at December 31, 2003 for the funded plans. The amount ultimately allocated to the fair value of the prepaid pension
cost and pension liability may differ materially from this preliminary valuation.
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Additionally, an estimated $20.6 million is required to be funded into a trust pursuant to certain Moore Wallace Supplemental Executive
Retirement Plans, of which approximately $5.5 million would result in a non-recurring charge to earnings of Moore Wallace and an estimated
increase of $4.6 million in deferred tax liabilities. The amount that will be funded will be based on the accumulated deferred compensation and
accrued interest and may differ significantly from these estimates.

Also, represents elimination of the $17.2 million deferred liability relating to Moore Wallace s interest rate swaps that will be liquidated in
conjunction with the transaction resulting in an estimated $1.4 million non-recurring gain upon liquidation.

Represents the adjustments to current income taxes payable of $8.1 million for the funding of the Moore Wallace Supplemental Executive
Retirement Plan.

(m) Represents the adjustment of $54.3 million necessary to record the postretirement liability of Moore Wallace at estimated fair value. The
adjustment incorporates the elimination of previously deferred gains and losses and the fair value of the projected benefit obligations
discounted at market rates in effect at December 31, 2003. The amount ultimately allocated to the fair value of the postretirement liability
may differ materially from this preliminary valuation.

(n) Represents a preliminary estimate of $5.1 million for the amount required to be funded pursuant to the Moore Wallace director deferred
compensation plan change in control provisions.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
OF RR DONNELLEY AND MOORE WALLACE
Year Ended December 31, 2003

U.S. GAAP (in thousands of U.S. $, except per share data)

WCS
Pro Forma
135 Days Ended
RR Donnelley Moore Wallace April 30,2003 Pro Forma

(a) (a)(b) (a)(c) Adjustments
Net sales $ 4,787,162 $ 2,872,796 $ 544516 $
Cost of sales 3,683,893 2,022,137 398,160 13,241(d)
Selling, general and administrative
expenses 539,913 518,943 92,881 13,431(d)(k)
Provision for (recovery of) restructuring
costs, net, and impairment charge ($8,860
and $7,169 at RR Donnelley and WCS,
respectively) 16,427 13,577 (606)
Depreciation and amortization 276,136 111,792 22,655 10,378(f)
Total operating expenses 4,516,369 2,666,449 513,090 37,050
Income from operations 270,793 206,347 31,426 (37,050)
Interest expense, net 50,359 54,939 9,053 (14,213)(g)
Debt settlement costs 7,493 (7,493)(h)
Gain on sale of businesses and
investments 5,526 3,598
Other expenses (income), net 17,827 6,610 (3,925)(4)
Earnings before taxes and minority
interest 208,133 140,903 22,373 (11,419)
Income tax expenses 31,768 7,894 13,044 4,511)G)
Minority interest expense (income) (144) 1,254
Net earnings $ 176,509 $ 131,755 $ 9,329 $ (6,908)
Net earnings per share:
Basic $1.56
Diluted $1.54
Average shares outstanding
(in thousands):
Basic 113,285 103,069(k)
Diluted 114,302 102,603 (k)

See accompanying notes.

Pro

Forma(e)
$ 8,204,474

6,117,431

1,165,168

29,398
420,961

7,732,958
471,516

100,138

9,124
20,512

359,990

48,195
1,110

$ 310,685

$1.44
$1.43

215,354
216,905
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NOTES TO UNAUDITED PRO FORMA CONDENSED

COMBINED STATEMENT OF OPERATIONS

(a) Certain reclassifications have been made to the historical presentation of RR Donnelley, Moore Wallace and WCS financial information in
order to conform to the pro forma condensed combined presentation.

(b) Historical results of Moore Wallace are prepared in accordance with Canadian GAAP and have been adjusted to conform with RR
Donnelley s presentation under U.S. GAAP. The differences between Canadian GAAP and U.S. GAAP that are material to Moore
Wallace s unaudited consolidated statements of operations for the year ended December 31, 2003 are described in the section entitled

Differences Between Canadian GAAP and U.S. GAAP.

(c) The historical results of WCS for the 135 days prior to Moore Wallace s merger with WCS were calculated using the unaudited historical
results for the quarter ended April 30, 2003 plus one-half of the historical unaudited results for the quarter ended January 31, 2003.

(d) Represents pro forma adjustments required to eliminate amortization of actuarial deferred gains and losses resulting from the fair valuation
of the prepaid pension costs, pension liability and postretirement liability of $22.1 million ($13.2 million in cost of sales and $8.8 million
in selling, general and administrative expenses) for the year ended December 31, 2003.

(e) The pro forma statement of operations does not reflect the following: an estimated $60.1 million non-recurring charge to cost of sales that
will be incurred as the capitalized manufacturing profit added to inventory under purchase accounting is recorded as those inventories are
sold following the close of the transaction; the recognition of an $8.7 million charge to intangible assets attributable to backlog for
amortization within the year following the completion of the transaction; a $5.5 million non-recurring charge associated with the funding
of a Moore Wallace Supplemental Executive Retirement Plan; a $1.4 million non-recurring gain from the liquidation of Moore Wallace s
interest rate swaps; and a charge of approximately $19.3 million related to advisory fees paid by Moore Wallace. These charges are
directly attributable to the transaction, are non-recurring in nature and are not expected to have a continuing impact on the results of
operations of the combined company.

(f) Represents a pro forma adjustment to reflect incremental depreciation and amortization resulting from fair value adjustments to property,
plant and equipment, amortizable intangible assets and system development costs as illustrated below. The amount of this adjustment and
the assumptions regarding useful lives are preliminary and based on our management s estimates and preliminary valuations as they relate
to the underlying fair values and useful lives. The actual adjustment may differ materially and will be based on final valuations.

Year Ended
Pro Forma December 31, 2003
Annual Moore Wallace
Depreciation and WCS
Useful Life and Depreciation and
Fair Value (in years) Amortization Amortization
(in thousands)

Property, plant and equipment $ 780,377 3-30 $ 98,140

Amortizable intangibles:

Customer relationships $ 213,800 15 $ 14,253

Patents 100,900 8 12,613

Non-compete agreements 17,600 2 8,800

Total amortizable intangibles $ 332,300

System development costs $ 55,100 5 $ 11,020

Tradename $ 310,900 Indefinite $

Backlog (see note e) $ 8,700 Less than 1 $

year
Total depreciation and amortization $ 144,826 $ 134,448
Pro forma adjustment to depreciation and amortization $ 10,378
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NOTES TO UNAUDITED PRO FORMA

CONDENSED COMBINED STATEMENTS OF OPERATIONS (Continued)

(g) Reflects pro forma interest expense adjustment for the year ended December 31, 2003, calculated as follows to reflect the debt structure
adjusted for the effects of the transaction:

2003

(in thousands)

New RR Donnelley Notes due 2009 ) $ 15,000
New RR Donnelley Notes due 2014®? 29,700
Amortization of deferred financing fees® 1,525
Commitment fees® 900
Other interest 2,654
Pro forma total interest expense 49,779
Less historical interest expense Moore Wallace (54,939)
Less historical interest expense WCS (9,053)
Pro forma adjustment $ (14,213)
(1) Reflects pro forma interest expense on the $400 million New RR Donnelley Notes due 2009 using an outstanding balance of $400
million and a coupon interest rate of 3.75%.
(2) Reflects pro forma interest expense on the $600 million New RR Donnelley Notes due 2014 using an outstanding balance of $600
million and a coupon interest rate of 4.95%.
(3) Reflects amortization of estimated deferred financing fees and discount on the New RR Donnelley Notes over the term of the related
debt.
(4) Reflects commitment fees of 0.09% on estimated undrawn funds under the revolving credit facility of $1.0 billion.

(h) For the year ended December 31, 2003, reflects the elimination of the write-off of non-recurring $7.5 million of debt issuance costs
resulting from financing related to Moore Wallace s merger with WCS on May 15, 2003.

(i) Reflects the pro forma adjustment to eliminate the $3.9 million non-recurring charge incurred for the fair market value adjustment for
Moore Wallace s interest rate swaps directly attributable to the financing of Moore Wallace s merger with WCS.

(G)  Reflects the pro forma tax effect of the above adjustments at an estimated combined statutory tax rate of 39.5%.

(k) Reflects recognition of unearned compensation costs of $4.6 million for the year ended December 31, 2003, related to the exchange of
unvested restricted stock and stock options and the issuance of restricted stock units.

Differences Between Canadian GAAP and U.S. GAAP

The following describes the material adjustments to the unaudited pro forma condensed combined financial statements to reconcile Canadian
GAAP and U.S. GAAP and should be read in conjunction with Note 24 to Moore Wallace s December 31, 2003 consolidated financial
statements which are included in or incorporated by reference into this offering memorandum.
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NOTES TO UNAUDITED PRO FORMA

CONDENSED COMBINED STATEMENTS OF OPERATIONS (Continued)

Moore Wallace s Canadian GAAP accounting is consistent in all material aspects with U.S. GAAP with the following exceptions:

Pensions and Postretirement Benefits

With the adoption of Canadian Institute of Chartered Accountants (CICA) Handbook Section 3461, Employee Future Benefits, effective January
1, 2000, there is no longer any difference in the method of accounting for these costs. However, the transitional rules for implementing the new
Canadian standard continue to result in U.S. GAAP reporting differences. Under CICA Handbook Section 3461, all past net gains (losses), net
assets and prior service costs were recognized as of the date of adoption. In contrast, under U.S. GAAP, net gains (losses), net assets and prior
service costs that occurred before January 1, 2000 are recognized over the appropriate amortization period.

Income Taxes

The liability method of accounting for income taxes is used for both Canadian GAAP and U.S. GAAP. However, under U.S. GAAP, temporary
differences are tax effected at enacted rates, whereas under Canadian GAAP, temporary differences are tax effected using substantively enacted
rates and laws that will be in effect when the differences are expected to reverse.

Stock Compensation

The adoption of CICA Handbook, Section 3870 Stock-Based Compensation and Other Stock-Based Payments reduced most prospective
differences in accounting for these costs between Canadian GAAP and U.S. GAAP. For both Canadian and U.S. GAAP, Moore Wallace uses

the intrinsic value method for accounting for stock options. Prior to CICA Handbook Section 3870, recognition of compensation expense was

not required for Moore Wallace s Series 1 Preference Share options (which we refer to in this offering memorandum as preference share options),
whereas under U.S. GAAP, the expense is measured at the fair value of the preference share options, less the amount the employee is required to
pay, and is accrued over the vesting period.

In April 2002, the Moore Wallace shareholders approved the amendment of the options to purchase Series 1 Preference Shares (which we refer
to in this offering memorandum as preference shares) to eliminate the cash-out provision and to make them exercisable for one common share
per preference share option. The exercise price and the number of preference share options remained unchanged. This amendment effectively
made these options common share equivalents for diluted earnings per share computations. The transition rules for CICA Handbook Section
3870 required that these common share equivalents be considered outstanding as of the beginning of the year, whereas for U.S. GAAP purposes,
these preference share options were not considered common share equivalents until amended. The difference in the weighted average common
shares between Canadian GAAP and U.S. GAAP relates solely to the amendment of the preference share options.

Additionally, no compensation expense is required to be recognized in the current and future periods under Canadian GAAP pursuant to CICA
Handbook Section 3870, whereas under U.S. GAAP, unearned compensation cost will be recognized over the remaining vesting period (through
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December 11, 2004) based on the intrinsic value of the option on the date of approval.

Comprehensive Income

U.S. GAAP requires disclosure of comprehensive income and its components. Comprehensive income is the change in equity of Moore Wallace
from transactions and other events other than those resulting from transactions with owners and is comprised of net income and other
comprehensive income. The components of

64

102



Edgar Filing: AMERICA MOVIL SAB DE CV/ - Form 6-K

NOTES TO UNAUDITED PRO FORMA

CONDENSED COMBINED STATEMENTS OF OPERATIONS (Continued)

other comprehensive income for Moore Wallace are unrealized foreign currency translation adjustments, the change in fair value of derivatives
and unrealized gains (losses) on available-for-sale securities. Under Canadian GAAP, there is no standard for reporting comprehensive income.

Accounting for Derivative Instruments and Hedging Activities

For U.S. GAAP purposes, Moore Wallace s interest rate swaps are designated as cash flow hedges, and changes in their fair value are recorded in
other comprehensive income. Under Canadian GAAP, there is no standard requiring the recognition of the fair value of derivatives through
comprehensive income.

Foreign Currency Translation

Under U.S. GAAP, foreign currency translation gains or losses are only recognized on the sale or substantial liquidation of a foreign subsidiary.
Under Canadian GAAP, a foreign currency gain or loss due to a partial liquidation is recognized in income.

Business Process Reengineering

Under U.S. GAAP, business process reengineering costs are expensed as incurred. Prior to October 28, 1998, Canadian GAAP permitted these
costs to be capitalized or expensed. Subsequent to October 28, 1998, Canadian GAAP requires expensing these costs. Prior to October 28, 1998,
Moore Wallace capitalized business process reengineering costs and classified them as computer software. In 2002, the U.S. GAAP reconciling
item for computer software relates solely to the amortization differential of the capitalized amounts.

Convertible Debentures

The debt issue costs disclosed on the U.S. GAAP reconciliation represents the change in the fair value of contingent consideration granted in
connection with the December 2001 induced conversion of the Moore Wallace subordinated convertible debentures. The contingent
consideration is the right granted with the inducement shares for the holder to potentially receive additional consideration in the future based on
the 20-day weighted average Moore Wallace share price at December 31, 2003 and 2002. For Canadian GAAP purposes, to the extent that any
stock or cash is paid, it will be recorded as a charge to retained earnings. For U.S. GAAP purposes, the fair value of this contingent consideration
is recognized in earnings and recorded at fair market value in subsequent reporting periods. The fair value of the consideration was based upon
an independent third-party valuation using an option pricing valuation model that includes Moore Wallace s share price volatility, cost of
borrowings and certain equity valuation multiples.
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The following tables provide a reconciliation of Moore Wallace net earnings as reported under Canadian GAAP to net earnings under U.S.
GAAP.

Year Ended
December 31, 2003

(in thousands)

Net earnings as reported $ 114,176
U.S. GAAP ADJUSTMENTS:

Pension expense 4,139
Postretirement benefits 17,326
Computer software 6,785
Debt conversion costs 1,169
Stock-based compensation (602)
Income taxes (11,238)
Net earnings under U.S. GAAP. $ 131,755
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NOTES TO UNAUDITED PRO FORMA

CONDENSED COMBINED STATEMENTS OF OPERATIONS (Continued)

The following table lists the Moore Wallace balance sheet items that would have been materially different had they been presented under U.S.

GAAP:

Net pension asset

Computer software, net

Fair value derivatives liability
Postretirement benefits

Deferred income taxes, net

Accounts payable and accrued liabilities
Long-term debt

Accumulated other comprehensive income
Share capital

Retained earnings

As of December 31, 2003

Canadian GAAP U.S. GAAP

(in thousands)

$ (188,539) $ (123,128)
(106,603) (87.852)
3,925 17,229
261,525 368,932
43,756 (27,821)
668,198 662,198
899,038 884,815
(117,661) (85,206)
915,500 917,639
228,777 81,110
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(c) Exhibits:

Exhibit Number Description of Exhibit

2.1  Combination Agreement, dated as of November 8, 2003, between R. R. Donnelley & Sons Company and Moore Wallace Incorporated is
incorporated herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by R. R. Donnelley & Sons Company on
November 10, 2003

2.2 First Amendment to Combination Agreement, dated as of February 19, 2004, between R. R. Donnelley & Sons Company and Moore
Wallace Incorporated is incorporated herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by R. R. Donnelley &
Sons Company on February 20, 2004

2.3 Consent of Deloitte & Touche LLP
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

R. R.DONNELLEY & SONS COMPANY

By: /s/ Suzanne S. BETTMAN

Suzanne S. Bettman
Sr. Vice President, General

Counsel and Assistant Secretary

Date: March 15, 2004
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Exhibit

Number

2.1

22

23

EXHIBIT INDEX

Description of Exhibit

Combination Agreement, dated as of November 8, 2003, between R. R. Donnelley & Sons Company and Moore Wallace
Incorporated is incorporated herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by R. R. Donnelley &
Sons Company on November 10, 2003

First Amendment to Combination Agreement, dated as of February 19, 2004, between R. R. Donnelley & Sons Company and
Moore Wallace Incorporated is incorporated herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by R.
R. Donnelley & Sons Company on February 20, 2004

Consent of Deloitte & Touche LLP
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