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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

AMENDMENT NO. 1

TO
FORM F-4

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

AMERICA MOVIL, S.A. DE C.V. RADIOMOVIL DIPSA, S.A. DE C.V.

(Exact name of registrant as specified in its charter) (Exact name of registrant as specified in its charter)

America Mobile Mobile Radio Dipsa

(Translation of registrant s name into English) (Translation of registrant s name into English)

United Mexican States 4813 Not Applicable
(State or other jurisdiction of (Primary Standard (I.R.S. Employer
incorporation or organization) Industrial Code Number) Identification Number)

Lago Alberto 366
Colonia Anahuac
11320 México, D.F.
México

Telephone: (5255) 2581-4411
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(Address and telephone number of registrants principal executive offices)

CT Corporation System
111 Eighth Avenue, 13™ Floor
New York, New York 10011
Telephone: (212) 894-8940

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

Copies to:

Francisco L. Cestero
Cleary, Gottlieb, Steen & Hamilton
One Liberty Plaza
New York, New York 10006

(212) 225-2000

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes
effective.

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

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

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount Proposed Maximum Proposed Maximum Amount of
Offering Price Aggregate Offering Registration Fee(1)
Securities to be Registered to be Price(1)
Per Unit(1)
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Registered
4.125% Senior Notes due 2009 U.S.$ 500,000,000 100% U.S.$ 500,000,000 US.$ 63,350
5.500% Senior Notes due 2014 U.S.$ 800,000,000 100% U.S.$ 800,000,000 US.$ 101,360
Subsidiary guarantees U.S.$ 1,300,000,000 None(2)

(1) The securities being registered are offered (i) in exchange for 4.125% Senior Notes due 2009 and 5.500% Senior Notes due 2014 previously sold in
transactions exempt from registration under the Securities Act of 1933 and (ii) upon certain resales of the notes by broker-dealers. The registration fee has
been computed based on the face value of the notes solely for the purpose of calculating the amount of the registration fee, pursuant to Rule 457 under the
Securities Act of 1933.

(2) Pursuant to Rule 457(n), no separate fee is payable with respect to the subsidiary guarantees.

The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act, or until the registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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T

Offer to Exchange

the following series of notes:

4.125% Senior Notes due 2009
and
5.500% Senior Notes due 2014

of

América Movil, S.A. de C.V.

unconditionally guaranteed by Radiomdvil Dipsa, S.A. de C.V.

Material Terms of the Exchange Offer

We are offering to exchange, commencing on , 2004, the 4.125% Senior Notes due 2009 we sold previously in private
offerings (the Old Notes due 2009) for new registered Exchange Notes due 2009 (the Exchange Notes due 2009).

We are also offering to exchange, commencing on , 2004, the 5.500% Senior Notes due 2014 we sold previously in private
offerings (the Old Notes due 2014, and together with the Old Notes due 2009, the Old Notes) for new registered Exchange Notes due 2014
(the Exchange Notes due 2014, and together with the Exchange Notes due 2009, the Exchange Notes).

The terms of the Exchange Notes due 2009 are identical to the terms of the Old Notes due 2009, and the terms of the Exchange Notes due
2014 are identical to the terms of the Old Notes due 2014, except for the transfer restrictions and registration rights relating to the
outstanding Old Notes.

We will exchange all Old Notes that are validly tendered and not validly withdrawn.
The exchange offer will expire at 5:00 p.m., New York City time, on , 2004 unless we extend it.

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

Table of Contents



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

We will not receive any proceeds from the exchange offer.

We will pay the expenses of the exchange offer.

No dealer-manager is being used in connection with the exchange offer.

The exchange of Notes will not be a taxable exchange for U.S. federal income tax purposes.

Our wholly-owned subsidiary Radiomévil Dipsa, S.A. de C.V. has irrevocably and unconditionally agreed to guarantee the payment of
principal, premium, if any, interest and all other amounts in respect of the Exchange Notes.

See _Risk Factors beginning on page 12 for a discussion of certain factors that you should consider before participating in the exchange
offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be distributed in the exchange offer or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The Exchange Notes have been registered in the Seccion Especial (the Special Section) of the Registro Nacional de Valores (the National Securities Registry, or
the Registry) maintained by the Comision Nacional Bancaria 'y de Valores (the National Banking and Securities Commission, or CNBV). Registration of the
Exchange Notes in the Special Section of the Registry does not imply any certification as to the investment quality of the Exchange Notes, our solvency or the
accuracy or completeness of the information contained or incorporated in this prospectus. The information contained in this prospectus has not been authorized by
the CNBV. The Exchange Notes have not been registered in Mexico with the Securities Section of the Registry and, therefore, the Exchange Notes may
not be publicly offered or sold in Mexico.

The date of this prospectus is , 2004
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We will apply to list the Exchange Notes on the Luxembourg Stock Exchange, but we are not required to maintain this listing.

We are not making an offer to exchange Notes in any jurisdiction where the offer is not permitted, and will not accept surrenders for
exchange from holders in any such jurisdiction.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you
by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus, and certain later
information that we file with the SEC will automatically update and supersede this information. We incorporate by reference the following
documents:

our annual report on Form 20-F for the year ended December 31, 2003, filed with the SEC on June 30, 2004, as amended by our report
on Form 20-F/A, filed with the SEC on July 23, 2004 (SEC File No. 001-16269), which we refer to as the 2003 Form 20-F,

our report on Form 6-K, relating to our unaudited condensed consolidated results for the three-month period ended March 31, 2004,
furnished to the SEC on July 23, 2004,

our report on Form 6-K, relating to our unaudited condensed consolidated results for the three-month and six-month periods ended
June 30, 2004, furnished to the SEC on July 30, 2004,

any future filings on Form 20-F made with the SEC under the Securities Exchange Act of 1934, as amended, after the date of this
prospectus and prior to the termination of the exchange offer, and

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

You may request a copy of any and all of the information that has been incorporated by reference in this prospectus and that has not been
delivered with this prospectus, at no cost, by writing or telephoning us at Lago Alberto 366, Edificio Telcel I, Piso 2, Colonia Andhuac, 11320
México, D.F., México, attention: Leonel Schofecker, Investor Relations, telephone (5255) 2581-4411. To obtain timely delivery, investors
must request this information no later than five business days before the date they must make their investment decision. Copies of these
documents will also be made available free of charge by J.P. Morgan Bank Luxembourg S.A., our Luxembourg listing agent, at its office at 5,
rue Plaetis, L-2338 Luxembourg.

WHERE YOU CAN FIND MORE INFORMATION

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

We file reports, including annual reports on Form 20-F, and other information with the SEC pursuant to the rules and regulations of the SEC that
apply to foreign private issuers. You may read and copy any materials filed with the SEC at its Public Reference Room at 450 Fifth Street, N.W.,
Washington, D.C. 20459. You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.
Any filings we make electronically will be available to the public over the Internet at the SEC s web site at www.sec.gov.

We will make available to the holders of the Notes, at the corporate trust office of the trustee under the indenture and supplemental indentures
governing the Notes and at the office of our Luxembourg listing agent,
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copies of the indenture and the supplemental indentures as well as our annual report in English, including a review of operations, and annual
audited consolidated financial statements prepared in conformity with generally accepted accounting principles in Mexico, or Mexican GAAP,
together with a reconciliation of operating income, net income and total stockholders equity to generally accepted accounting principles in the
United States, or U.S. GAAP. We will also make available at the office of the trustee and at the office of our Luxembourg listing agent our
unaudited condensed consolidated interim financial statements in English prepared in accordance with Mexican GAAP.

PRESENTATION OF FINANCIAL INFORMATION

Financial Statements

This prospectus incorporates by reference our audited financial statements as of December 31, 2003 and 2002 and for each of the three years in
the period ended December 31, 2003, from our 2003 Form 20-F.

Our financial statements have been prepared in accordance with Mexican GAAP and presented in Mexican pesos. Mexican GAAP differs in
certain respects from U.S. GAAP. Mexican GAAP requires restatement of all financial statements to constant Mexican pesos as of the date of
the most recent balance sheet presented. Our audited consolidated financial statements and the other financial information appearing in our 2003
Form 20-F, and all annual financial information presented in this prospectus, are accordingly stated in constant pesos with purchasing power as
of December 31, 2003.

In accordance with Rule 3-10(e) under Regulation S-X, Note 24 to our audited consolidated financial statements contains condensed
consolidating financial information for Telcel.

References in this prospectus to  U.S. dollars or U.S.$ are to the lawful currency of the United States. References herein to pesos, P. or Ps.

the lawful currency of Mexico.

This prospectus contains translations of various peso amounts into U.S. dollars at specified rates solely for your convenience. You should not
construe these translations as representations by us that the peso amounts actually represent these U.S. dollar amounts or could be converted into
U.S. dollars at the rate indicated. Unless otherwise indicated, we have translated U.S. dollar amounts from constant pesos at the exchange rate of
Ps.11.2360 to U.S.$1.00, which was the rate reported by Banco de México for December 31, 2003.

Market Information

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

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

América Mévil

With 43.7 million wireless subscribers in nine countries at December 31, 2003 (compared to 31.6 million at year-end 2002), we are the largest
provider of wireless communications services in Latin America and one of the ten largest in the world. Because our focus is on Latin America, a
substantial majority of our wireless subscribers are prepaid customers. We also had approximately 1.6 million fixed lines in Guatemala and El
Salvador at December 31, 2003, making us the largest fixed-line operator in Central America. We have recently deployed GSM networks in
Mexico, Brazil, Colombia, Ecuador, Guatemala and Nicaragua and are in the process of deploying a GSM network in Argentina.

For the year ended December 31, 2003, we had operating revenues of Ps. 85,941 million (U.S.$7,649 million) and net income of Ps. 15,032
million (U.S.$1,338 million), based on Mexican GAAP. At December 31, 2003, we had total assets of Ps. 149,979 million (U.S.$13,349 million)
and total stockholders equity of Ps. 69,212 million (U.S.$6,160 million), based on Mexican GAAP.

Our principal operations are:

Mexico. Through Radiomévil Dipsa, S.A. de C.V., which operates under the name Telcel, we provide cellular telecommunications
service in all nine regions in Mexico, with a network covering approximately 35% of the geographical area of Mexico, including all
major cities, and approximately 81% of Mexico s population. At December 31, 2003, Telcel had 23.4 million subscribers, and Telcel is
the largest provider of wireless telecommunications services in Mexico. For the year ended December 31, 2003, Telcel had operating
revenues of Ps. 52,466 million (U.S.$4,669 million). Our Mexican operations represented approximately 61% of our consolidated
operating revenues in 2003.

Argentina. In 2003, we acquired CTI, the fourth largest wireless operator in Argentina measured by the number of subscribers. CTI
provides nationwide wireless services in Argentina.

Brazil. With approximately 9.5 million subscribers as of December 31, 2003, we are the second largest provider of wireless
telecommunications services in Brazil. We operate in Brazil through our subsidiary, Telecom Americas, and a number of operating
companies, under a unified brand name, Claro. During 2003, we significantly expanded our coverage in Brazil by acquiring BCP S.A.
and BSE S.A. BCP is the second largest wireless provider in the Sdo Paulo metropolitan area. Our network covers the principal cities

in Brazil (including Sdo Paulo and Rio de Janeiro) and approximately 140 licensed points of presence. For the year ended December

31, 2003, Telecom Americas had operating revenues of Ps. 11,397 million (U.S.$1,014 million), which represented approximately

13% of our consolidated operating revenues in 2003.

Central America. We provide fixed-line and wireless services in Guatemala and El Salvador, through our subsidiaries Telgua and
CTE. We provide wireless services in Nicaragua through our subsidiary Sercom Nicaragua. The wireless business of Telgua and
Sercom Nicaragua operate under the PCS Digital and, for prepaid services, Alo brands. We acquired a controlling interest in CTE in
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2003. CTE operates under the Telecom brand. In January 2004, we acquired a non-controlling 49% interest in ENITEL, which
provides fixed, mobile and other telecommunications services in Nicaragua, and in August 2004, we acquired an additional 50.03%
interest in ENITEL. In June 2004, we acquired Megatel de Honduras, which provides wireless and other telecommunications services
in Honduras.
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Colombia. Our three operating subsidiaries in Colombia Comcel, Occel and Celcaribe operate under the Comcel brand. We are the
largest wireless operator in the country measured by the number of subscribers.

Ecuador. Conecel, our subsidiary in Ecuador, is the largest wireless operator in Ecuador measured by the number of subscribers.
Conecel operates under the Porta brand.

United States. Our U.S. subsidiary, TracFone, is engaged in the sale and distribution of prepaid wireless services and wireless phones
throughout the United States, Puerto Rico and the U.S. Virgin Islands.

Our Markets

We operate pursuant to concessions or licenses to provide wireless telecommunications services in each of the countries in which we operate.
We seek to provide a full range of wireless telecommunications services in each of our markets. Our networks are consistently optimized to try
to ensure maximum coverage and high quality service. We have recently deployed GSM networks in Mexico, Brazil, Colombia, Ecuador,
Guatemala and Nicaragua, and we are in the process of deploying a GSM network in Argentina. In 2003, we invested Ps. 13.7 billion (U.S. $1.2
billion) in our networks in capital expenditures. We also seek to expand market share by exploring strategic acquisition opportunities in Latin
America.

Our principal markets of operations are Mexico and Brazil, the two largest economies in Latin America. We are the largest provider of wireless
communication services in Mexico and the second largest in Brazil, based on the number of subscribers at December 31, 2003. Telcel and
Telecom Americas combined represented 74.3% of our operating revenues in 2003. In 2003, the Mexican Finance Ministry estimates that the
Mexican economy grew at a rate of 1.5% per annum and has projected economic growth of 3.5% for 2004. In Brazil, the economy contracted at
arate of 0.2% in 2003 according to the Brazilian Ministry of Economy, and economic growth in 2004 is projected at 3.5%. We believe that
economic growth in these two key countries will enhance our operating revenues.

We believe our countries of operation offer considerable growth potential. Mexico, Brazil, Argentina, Colombia, Ecuador, El Salvador,
Guatemala and Nicaragua represent a combined estimated population of 362 million, or 67% of the total estimated population of Latin America
of 540 million in 2003. Our markets are characterized by relatively low fixed line and wireless penetration rates compared to the United States
and Europe.

In most of our markets, the regulatory environment has become increasingly more open and flexible over the past decade. These changes have
increased competition as markets have become more open to new entrants. In Mexico, these changes have exposed us to competition from
domestic competitors and from international operators. In other markets, these changes have allowed us an opportunity to enter as a competitor
and capture market share from local providers.

Developments Regarding our Board of Directors

At a meeting of our Board of Directors on July 13, 2004, we announced the appointment of Mr. Carlos Slim Held as Honorary Lifetime
Chairman of our Board of Directors and Mr. Patrick Slim Domit as the new Chairman of our Board of Directors. Mr. Patrick Slim Domit was
elected to our Board of Directors at our annual shareholders meeting on April 27, 2004.
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Our principal executive offices are located at Lago Alberto 366, Edificio Telcel I, Piso 2, Colonia Andhuac, 11320, México D.F., México. Our
telephone number is (5255) 2581-4411.
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The Exchange Offer

Up to U.S.$500,000,000 aggregate principal amount of 4.125% Senior Notes due 2009 and up
to U.S.$800,000,000 aggregate principal amount of 5.500% Senior Notes due 2014.

The terms of the Exchange Notes due 2009 and the Old Notes due 2009 are identical in all
respects, and the terms of the Exchange Notes due 2014 and the Old Notes due 2014 are
identical in all respects, except that because the offer of the Exchange Notes in each case will
have been registered under the Securities Act, the Exchange Notes will not be subject to
transfer restrictions, registration rights or the related provisions for increased interest if we
default under the registration rights agreement.

We are offering to issue the Exchange Notes in exchange for a like principal amount of your

Old Notes. In connection with the private placement of Old Notes in March 2004, we and our
wholly-owned subsidiary Radiomdvil Dipsa, S.A. de C.V., also known as Telcel, entered into a
registration rights agreement, which grants holders of the Old Notes certain exchange and
registration rights. The exchange offer is intended to satisfy our and Telcel s obligations under
the registration rights agreement.

If the exchange offer is not completed within the time period specified in the registration rights
agreement, we will be required to pay additional interest on the Old Notes.

Based on existing interpretations by the staff of the SEC set forth in interpretive letters issued
to parties unrelated to us, we believe that you will generally be able to freely transfer the
Exchange Notes issued in the exchange offer without compliance with the registration or
prospectus delivery requirements of the Securities Act.

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

The exchange offer will expire at 5:00 p.m., New York City time, on , 2004 unless
we extend it.

You may withdraw the tender of your Old Notes at any time prior to 5:00 p.m., New York City
time, on the expiration date of the exchange offer.

If you wish to tender your Old Notes for exchange in the exchange offer, you or the custodial
entity through which you hold your Old Notes must follow the procedures described on page
28 under The Exchange Offer Terms of the Exchange Offer Procedures for Tendering.
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To participate in the exchange offer, you must execute or agree to be bound by the letter of
transmittal, through which you will represent to us and Telcel, among other things, that:

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

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

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

you are not engaged in, and do not intend to engage in, a distribution of the Exchange
Notes, and

if you are a broker-dealer, (i) you will receive Exchange Notes for your own account
in exchange for Old Notes that were acquired as a result of market-making activities
or other trading activities and (ii) you will deliver a prospectus in connection with
any resale of those Exchange Notes to the extent required by applicable law or
regulation or SEC pronouncement.

The exchange of Notes will not be a taxable exchange for U.S. federal income tax purposes.

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

your Old Notes will continue to be subject to the existing restrictions upon their
transfer,

we and Telcel will have no further obligation to provide for the registration under the
Securities Act of those Old Notes except under certain limited circumstances, and,
following completion of the exchange offer, those Old Notes will bear interest at the
same rate as the Exchange Notes, and

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

We will not receive any proceeds from the issuance of the Exchange Notes pursuant to the
exchange offer.

JPMorgan Chase Bank is serving as exchange agent in connection with the exchange offer.

D.F. King & Co., Inc. is serving as information agent in connection with the exchange offer.
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Summary of Terms of the Exchange Notes

The terms of the Exchange Notes due 2009 and the Old Notes due 2009 are identical in all respects, and the terms of the Exchange Notes due
2014 and the Old Notes due 2014 are identical in all respects, except that because the offer of the Exchange Notes will have been registered
under the Securities Act, the Exchange Notes in each case will not be subject to transfer restrictions, registration rights or the related provisions
for increased interest if we default under the registration rights agreement.

Notes being offered U.S.$500,000,000 aggregate principal amount of 4.125% Senior Notes due 2009; and

U.S.$800,000,000 aggregate principal amount of 5.500% Senior Notes due 2014.

Issuer América Movil, S.A. de C.V.
Guarantor Radiomovil Dipsa, S.A. de C.V. (also known as Telcel ).
Maturity March 1, 2009 (in the case of the Notes due 2009).

March 1, 2014 (in the case of the Notes due 2014).

Interest rate The Notes due 2009 bear interest at the rate of 4.125% per year, based upon a 360-day year
consisting of 30-day months.

The Notes due 2014 bear interest at the rate of 5.500% per year, based upon a 360-day year
consisting of 30-day months.

Interest payment dates Interest on the Notes is payable semi-annually on September 1 and March 1 of each year.

Guarantee Payments of principal, premium, if any, interest and additional amounts due under the Notes is
irrevocably and unconditionally guaranteed by Telcel.

Ranking The Notes are our unsecured and unsubordinated obligations and rank equally in right of
payment with all of our other unsecured and unsubordinated debt. The guarantees are
unsecured and unsubordinated obligations of Telcel and rank equally in right of payment with
all other unsecured and unsubordinated debt of Telcel. The Notes and the guarantees are
effectively subordinated to all of our and Telcel s existing and future secured obligations and to
all existing and future indebtedness of our subsidiaries other than Telcel. The Notes do not
restrict our ability or the ability of Telcel or our other subsidiaries to incur additional
indebtedness in the future. At December 31, 2003, we had, on an unconsolidated basis (parent
company only), unsecured and unsubordinated obligations under indebtedness and guarantees
of subsidiary indebtedness of approximately Ps. 40,966 million (U.S.$3,646 million). At
December 31, 2003, Telcel had, on an unconsolidated basis, unsecured and unsubordinated
obligations under indebtedness and guarantees of
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parent company and subsidiary indebtedness of approximately Ps. 42,832 million (U.S.$3,812
million), excluding debt owed to other of our subsidiaries.

Payment of additional amounts If you are not a resident of Mexico for tax purposes, payments of interest on the notes to you
will generally be subject to Mexican withholding tax at a rate of 4.9% or, under certain
circumstances, 10%. See Taxation Mexican Tax Considerations. We will pay additional
amounts in respect of those payments of interest so that the amount you receive after Mexican
withholding tax is paid equals the amount that you would have received if no such Mexican
withholding tax had been applicable, subject to some exceptions as described under

Description of Notes Payment of Additional Amounts.

Optional redemption We may redeem any of the Notes at any time in whole or in part by paying the greater of the
principal amount of the notes and a make-whole amount, plus, in each case accrued interest, as
described under Description of Notes Optional Redemption.

Tax redemption If, due to changes in Mexican laws relating to Mexican withholding taxes applicable to
payments of interest, we are obligated to pay additional amounts on the notes in excess of those
attributable to a Mexican withholding tax rate of 10%, we may redeem the outstanding Notes in
whole (but not in part) at any time, at a price equal to 100% of their principal amount plus
accrued interest to the redemption date.

Trustee, principal paying agent, and transfer JPMorgan Chase Bank.
agent

Luxembourg transfer agent and paying agent J.P. Morgan Bank Luxembourg S.A.

Luxembourg listing agent J.P. Morgan Bank Luxembourg S.A.
Governing law State of New York.
Luxembourg listing We will apply to list the Exchange Notes on the Luxembourg Stock Exchange in accordance

with the rules and regulations of the Luxembourg Stock Exchange, but we are not required to
maintain this listing. See Listing and General Information.

Risk factors Before participating in the exchange offer, a holder of Old Notes should consider carefully all
of the information included or incorporated in this prospectus and, in particular, the
information set forth under Risk Factors beginning on page 12.
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Selected Consolidated Financial and Operating Information

The following table presents selected consolidated financial and operating data of América Mévil at the dates and for the periods indicated. The
summary data should be read in conjunction with, and are qualified in their entirety by reference to, América Movil s audited consolidated
financial statements as of December 31, 2002 and 2003 and for the years ended December 31, 2001, 2002 and 2003 and notes thereto
incorporated in this prospectus.

Our financial statements have been prepared in accordance with Mexican GAAP and presented in Mexican pesos. Mexican GAAP differs in
certain respects from U.S. GAAP. Note 23 to our audited consolidated financial statements, incorporated in this prospectus, provides a
description of the principal differences between Mexican GAAP and U.S. GAAP as they relate to us, a reconciliation to U.S. GAAP of operating
income, net income and total stockholders equity and a condensed statement of cash flows under U.S. GAAP.

Pursuant to Mexican GAAP, in our audited consolidated financial statements and the selected financial information set forth below:

nonmonetary assets (including plant, property and equipment of Mexican origin) and stockholders equity are restated for inflation
based on the Mexican National Consumer Price Index; plant, property and equipment of non-Mexican origin are restated based on the
rate of inflation in the country of origin and converted into Mexican pesos using the prevailing exchange rate at the balance sheet date;

gains and losses in purchasing power from holding monetary liabilities or assets are recognized in income; and

all financial st