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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

MAGYAR BANCORP, INC. AND SUBSIDIARY
Consolidated Balance Sheets
(In Thousands, Except Share and Per Share Data)

Assets
Cash
Interest earning deposits with banks
Total cash and cash equivalents

Investment securities - available for sale, at fair value

Investment securities - held to maturity, at amortized cost (fair value of $42,527
and $45,398 at March 31, 2011 and September 30, 2010, respectively)
Federal Home Loan Bank of New York stock, at cost

Loans receivable, net of allowance for loan losses of $3,769 and $4,766 at
March 31, 2011 and September 30, 2010, respectively

Bank owned life insurance

Accrued interest receivable

Premises and equipment, net

Other real estate owned ("OREQO")

Other assets

Total assets
Liabilities and Stockholders' Equity
Liabilities
Deposits
Escrowed funds
Federal Home Loan Bank of New York advances
Securities sold under agreements to repurchase
Accrued interest payable
Accounts payable and other liabilities

Total liabilities

Stockholders' equity

Preferred stock: $.01 Par Value, 1,000,000 shares authorized; none issued
Common stock: $.01 Par Value, 8,000,000 shares authorized; 5,923,742
issued; 5,798,831 and 5,783,131 outstanding at March 31, 2011 and
September 30, 2010, respectively, at cost

Additional paid-in capital

Treasury stock: 124,911 and 140,611 shares at March 31, 2011 and
September 30, 2010, respectively, at cost

Unearned Employee Stock Ownership Plan shares

March 31,  September 30,
2011 2010
(Unaudited)
$1,309 $ 1,126
13,942 19,960
15,251 21,086
28,009 14,187
42,397 44,479
2,690 2,775
394,439 403,886
9,484 9,306
1,975 1,950
19,964 20,142
16,371 12,655
7,223 7,483
$537,803 $ 537,949
$430,530 $ 427,932
1,257 1,555
43,891 45,769
15,000 15,000
370 418
2,876 3,098
493,924 493,772
59 59
26,337 26,396
(1,514 (1,704
(1,284 (1,342
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Retained earnings 21,109 21,300
Accumulated other comprehensive loss (828 ) (532 )
Total stockholders' equity 43,879 44,177
Total liabilities and stockholders' equity $537,803 $ 537,949

The accompanying notes are an integral part of these statements.
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MAGYAR BANCORP, INC. AND SUBSIDIARY
Consolidated Statements of Operations
(In Thousands, Except Per Share Data)

For the Three Months For the Six Months
Ended March 31, Ended March 31,
2011 2010 2011 2010
(Unaudited)
Interest and dividend income
Loans, including fees $5,005 $5,788 $10,152 $11,588
Investment securities
Taxable 533 632 1,035 1,327
Tax-exempt 1 1 3 3
Federal Home Loan Bank of New York stock 40 46 87 91
The policies of

Clearstream and
Euroclear will govern
payments, transfers,
exchange and other
matters relating to the
investor s interest in
securities held by
them. We have no
responsibility for any
aspect of the records
kept by Clearstream
or Euroclear or any of
their direct or indirect
participants. We do
not supervise these
systems in any way.

Clearstream and
Euroclear and their
participants perform
these clearance and
settlement functions
under agreements they
have made with one
another or with their
customers. You
should be aware that
they are not obligated
to perform or continue
to perform these
procedures and may
modify them or
discontinue them at
any time.
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Except as provided
below, owners of
beneficial interest in
the MXN notes will
not be entitled to have
the MXN notes
registered in their
names, will not
receive or be entitled
to receive physical
delivery of the MXN
notes in definitive
form and will not be
considered the owners
or holders of the
MXN notes under the
indenture governing
the MXN notes,
including for purposes
of receiving any
reports delivered by
us or the trustee
pursuant to the
indenture.
Accordingly, each
person owning a
beneficial interest in a
MXN notes must rely
on the procedures of
the Clearstream and
Euroclear and, if that
person is not a
participant, on the
procedures of the
participant through
which that person
owns its interest, in
order to exercise any
rights of a holder of
MXN notes.

This description of the
clearing systems
reflects our
understanding of the
rules and procedures
of Clearstream and
Euroclear as they are
currently in effect.
These systems could
change their rules and
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procedures at any
time. We have
obtained the
information in this
section concerning
Clearstream and
Euroclear and their
book-entry systems
and procedures from
sources that we
believe to be reliable,
but we take no
responsibility for the
accuracy of this
information.

22
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Clearstream and
Euroclear

Clearstream has
advised that: it is a
duly licensed bank
organized as a société
anonyme incorporated
under the laws of
Luxembourg and is
subject to regulation
by the Luxembourg
Commission for the
supervision of the
financial sector
(Commission de
surveillance du
secteur financier); it
holds securities for its
customers and
facilitates the
clearance and
settlement of
securities transactions
among them, and does
so through electronic
book-entry transfers
between the accounts
of its customers,
thereby eliminating
the need for physical
movement of
certificates; it
provides other
services to its
customers, including
safekeeping,
administration,
clearance and
settlement of
internationally traded
securities and lending
and borrowing of
securities; it interfaces
with the domestic
markets in over 30
countries through
established depositary
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and custodial
relationships; its
customers include
worldwide securities
brokers and dealers,
banks, trust
companies and
clearing corporations
and may include
certain other
professional financial
intermediaries; its
U.S. customers are
limited to securities
brokers and dealers
and banks; and
indirect access to the
Clearstream system is
also available to
others that clear
through Clearstream
customers or that have
custodial relationships
with its customers,
such as banks,
brokers, dealers and
trust companies.

Euroclear has advised
that: it is incorporated
under the laws of
Belgium as a bank and
is subject to regulation
by the Belgian
Banking and Finance
Commission
(Commission
Bancaire et
Financiére) and the
National Bank of
Belgium (Banque
Nationale de
Belgique); it holds
securities for its
participants and
facilitates the
clearance and
settlement of
securities transactions
among them; it does
so through

10
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simultaneous
electronic book-entry
delivery against
payments, thereby
eliminating the need
for physical
movement of
certificates; it
provides other
services to its
participants, including
credit, custody,
lending and borrowing
of securities and
tri-party collateral
management; it
interfaces with the
domestic markets of
several countries; its
customers include
banks, including
central banks,
securities brokers and
dealers, banks, trust
companies and
clearing corporations
and certain other
professional financial
intermediaries;
indirect access to the
Euroclear system is
also available to
others that clear
through Euroclear
customers or that have
custodial relationships
with Euroclear
customers; and all
securities in Euroclear
are held on a fungible
basis, which means
that specific
certificates are not
matched to specific
securities clearance
accounts.

Clearance and
Settlement Procedures

11
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We understand that
investors that will
hold their MXN notes
through Clearstream
or Euroclear accounts
will follow the
settlement procedures
that are applicable to
securities in registered
form. MXN notes will
be credited to the
securities custody
accounts of
Clearstream and
Euroclear participants
on the business day
following the
settlement date for
value on the
settlement date. They
will be credited either
free of payment or
against payment for
value on the
settlement date.

We understand that
secondary market
trading between
Clearstream and/or
Euroclear participants
will occur in the
ordinary way
following the
applicable rules and
operating procedures
of Clearstream and
Euroclear. Secondary
market trading will be
settled using
procedures applicable
to securities in
registered form.

You should be aware
that investors will
only be able to make
and receive deliveries,
payments and other
communications
involving the MXN

12
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notes through
Clearstream and
Euroclear on business
days. Those systems
may not be open for
business on days
when banks, brokers
and other institutions
are open for business
in the United States or
Mexico.

In addition, because of
time zone differences,
there may be
problems with
completing
transactions involving
Clearstream and
Euroclear on the same
business day as in the
United States or
Mexico. U.S. and
Mexican investors
who wish to transfer
their interests in the
MXN notes, or to
make or receive a
payment or delivery
of the MXN notes on
a particular day may
find that the
transactions will not
be performed until the
next business day in
Luxembourg or
Brussels, depending
on whether
Clearstream or
Euroclear is used.

Clearstream or
Euroclear will credit
payments to the cash
accounts of
participants in
Clearstream or
Euroclear in
accordance with the
relevant systemic
rules and procedures,

13
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to the extent received
by its depositary.

23
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Clearstream or
Euroclear, as the case
may be, will take any
other action permitted
to be taken by a
holder under the
indenture on behalf of
a Clearstream or
Euroclear participant
only in accordance
with its relevant rules
and procedures.

Clearstream and
Euroclear have agreed
to the foregoing
procedures in order to
facilitate transfers of
the MXN notes
among participants of
Clearstream and
Euroclear. However,
they are under no
obligation to perform
or continue to perform
those procedures, and
they may discontinue
those procedures at
any time.

Same-Day Settlement
and Payment

The underwriters will
settle the MXN notes
in immediately
available funds. We
will make all
payments of principal
and interest on the
MXN notes in
immediately available
funds. Secondary
market trading
between participants
in Clearstream and
Euroclear will occur
in accordance with the

15
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applicable rules and
operating procedures
of Clearstream and
Euroclear and will be
settled using the
procedures applicable
to securities in
immediately available
funds. See

Clearstream and
Euroclear.

Certificated MXN
Notes

We will issue MXN
notes to you in
certificated registered
form only if:

Clearstream or
Euroclear is no
longer willing or
able to discharge its
responsibilities
properly, and
neither the trustee
nor we have
appointed a
qualified successor
within 90 days; or

we, at our option,
notify the trustee
that we elect to
cause the issuance
of certificated
MXN notes; or

certain other events
provided in the
indenture occur,
including the
occurrence and
continuance of an
event of default
with respect to the

16
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MXN notes.
If any of these three
events occurs, the
trustee will reissue the
MXN notes in fully
certificated registered
form and will
recognize the
registered holders of
the certificated MXN
notes as holders under
the indenture.

In the event that we
issue certificated
securities under the
limited circumstances
described above, then
holders of certificated
securities may transfer
their MXN notes in
whole or in part upon
the surrender of the
certificate to be
transferred, together
with a completed and
executed assignment
form endorsed on the
definitive MXN note,
at the offices of the
transfer agent in New
York City. Copies of
this assignment form
may be obtained at the
offices of the transfer
agent in New York
City. Each time that
we transfer or
exchange a new MXN
note in certificated
form for another
MXN note in
certificated form, and
after the transfer agent
receives a completed
assignment form, we
will make available
for delivery the new
definitive MXN note
at the offices of the
transfer agent in New

17
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York City.
Alternatively, at the
option of the person
requesting the transfer
or exchange, we will
mail, at that person s
risk, the new
definitive MXN note
to the address of that
person that is
specified in the
assignment form. In
addition, if we issue
MXN notes in
certificated form, then
we will make
payments of principal
of, interest on, and
any other amounts
payable under, the
MXN notes to holders
in whose names the
MXN notes in
certificated form are
registered at the close
of business on the
record date for these
payments. If the MXN
notes are issued in
certificated form, we
will make payments
of principal and any
redemption payments
against the surrender
of these certificated
MXN notes at the
offices of the paying
agent in New York
City.

Unless and until we
issue the MXN notes
in fully-certificated,
registered form,

you will not be
entitled to receive a
certificate
representing our

18
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interest in the MXN
notes;

all references in this
prospectus or any
prospectus
supplement to
actions by holders
will refer to actions
taken by a
depositary upon
instructions from
their direct
participants; and

all references in this
prospectus or in any
prospectus
supplement to
payments and
notices to holders
will refer to
payments and
notices to the
depositary as the
registered holder of
the MXN notes, for
distribution to you
in accordance with
its policies and
procedures.

24
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TAXATION

The following
summary of certain
Mexican federal and
U.S. federal income
tax considerations
contains a description
of the principal
Mexican federal and
U.S. federal income
tax consequences of
the purchase,
ownership and
disposition of the
MXN notes, but does
not purport to be a
comprehensive
description of all the
tax considerations that
may be relevant to a
decision to purchase
the MXN notes. This
summary does not
describe any tax
consequences arising
under the laws of any
state, locality or
taxing jurisdiction
other than the United
States and Mexico, or
U.S. federal taxes
other than income
taxes.

This summary is
based on the tax laws
of Mexico and the
United States as in
effect on the date of
this prospectus
(including the tax
treaty described
below), as well as on
rules and regulations
of Mexico and
regulations, rulings
and decisions of the

20
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United States
available on or before
such date and now in
effect. All of the
foregoing are subject
to change, which
change could apply
retroactively and
could affect the
continued validity of
this summary.

Prospective
purchasers of MXN
notes should consult
their own tax advisors
as to the Mexican,
United States or other
tax consequences of
the purchase,
ownership and
disposition of the
MXN notes,
including, in
particular, the
application to their
particular situations of
the tax considerations
discussed below, as
well as the application
of state, local, foreign
or other tax laws.

Mexican Tax
Considerations

The following is a
general summary of
the principal
consequences under
the Mexican Ley del
Impuesto sobre la
Renta (the Mexican
Income Tax Law ) and
rules and regulations
thereunder, as
currently in effect, of
the purchase,
ownership and
disposition of the
MXN notes by a

21
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holder that is not a
resident of Mexico
and that will not hold
MXN notes or a
beneficial interest
therein in connection
with the conduct of a
trade or business
through a permanent
establishment in
Mexico (a foreign
holder ).

For purposes of
Mexican taxation, tax
residency is a highly
technical definition
that involves the
application of a
number of factors.
Generally, an
individual is a resident
of Mexico if he or she
has established his or
her home in Mexico,
and a corporation is
considered a resident
if it has established its
principal place of
business management
or its effective seat of
business management
in Mexico. However,
any determination of
residence should take
into account the
particular situation of
each person or legal
entity.

U.S./Mexico and
Other Tax Treaties

The United States and
Mexico have entered
into a Convention for
the Avoidance of
Double Taxation
(collectively, with
subsequent Protocols
thereto, referred to as

22
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the tax treaty ).
Provisions of the tax
treaty that may affect
the taxation of certain
United States holders
are summarized
below. The United
States and Mexico
have also entered into
an agreement that
covers the exchange
of information with
respect to tax matters.
Mexico has also
entered into and is
negotiating several
other tax treaties that
may reduce the
amount of Mexican
withholding tax to
which payments of
interest on the MXN
notes may be subject.
Prospective
purchasers of MXN
notes should consult
their own tax advisors
as to the tax
consequences, if any,
of such treaties.

Payments of Interest,
Principal and
Premium in Respect of
MXN Notes

Under the Mexican
Income Tax Law,
payments of interest
we make in respect of
the MXN notes
(including payments
of principal in excess
of the issue price of
such MXN notes,
which, under Mexican
law, are deemed to be
interest) to a foreign
holder will generally
be subject to a
Mexican withholding

23
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tax assessed at a rate
of 4.9% if (1) the
MXN notes are placed
through banks or
brokerage houses
(casas de bolsa) in a
country with which
Mexico has entered
into a tax treaty for
the avoidance of
double taxation,
which is in effect,

(2) the CNBYV has
been notified of the
issuance of the MXN
notes pursuant to the
Mexican Income Tax
Law and Article 7 of
the Mexican
Securities Market Law
(Ley del Mercado de
Valores) and its
regulations, and

(3) the information
requirements specified
in the general rules of
the Ministry of
Finance and Public
Credit (Secretaria de
Hacienda y Crédito
Piiblico or the SHCP )
are satisfied. In case
such requirements are
not met, the applicable
withholding tax rate
will be 10%. We
believe that because
the conditions
described in

(1) through (3) above
will be satisfied, the
applicable
withholding tax rate
will be 4.9%.

25
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A higher income tax
withholding rate will
be applicable when a
party related to us,
jointly or individually,
directly or indirectly,
is the effective
beneficiary of more
than 5% of the
aggregate amount of
payments treated as
interest on the MXN
notes, as set forth in
the Mexican Income
Tax Law.

Payments of interest
we make with respect
to the MXN notes to a
non-Mexican pension
or retirement fund will
be generally exempt
from Mexican
withholding taxes,
provided that (1) the
fund is the effective
beneficiary of such
interest income,

(2) the fund is duly
established pursuant
to the laws of its
country of origin,

(3) the relevant
interest income is
exempt from taxation
in such country, and
(4) the fund is duly
registered with the
SHCP.

We have agreed,
subject to specified
exceptions and
limitations, to pay
additional interest to
the holders of MXN
notes in respect of the
Mexican withholding

25
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taxes mentioned
above. If we pay
additional interest in
respect of such
Mexican withholding
taxes, any refunds of
such additional
interest will be for our
account. See
Description of MXN
Notes Payment of
Additional Interest.

Holders or beneficial
owners of MXN notes
may be requested to
provide certain
information or
documentation
necessary to enable us
to establish the
appropriate Mexican
withholding tax rate
applicable to such
holders or beneficial
owners. In the event
that the specified
information or
documentation
concerning the holder
or beneficial owner, if
requested, is not
provided on a timely
basis, our obligations
to pay additional
interest may be
limited as set forth
under Description of
MXN Notes Payment
of Additional Interest.

Under the Mexican
Income Tax Law,
payments of principal
we make to a foreign
holder of MXN notes
will not be subject to
any Mexican
withholding or similar
taxes.

26
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Taxation of
Disposition of MXN
Notes

The application of
Mexican tax law
provisions to capital
gains realized on the
disposition of MXN
notes by foreign
holders is unclear. We
expect that no
Mexican tax will be
imposed on transfers
of MXN notes
between foreign
holders effected
outside of Mexico.

Other Mexican Taxes

A foreign holder will
not be liable for
estate, gift, inheritance
or similar taxes with
respect to its holdings
of MXN notes. There
are no Mexican stamp,
issue, registration or
similar taxes payable
by a foreign holder
with respect to MXN
notes.

U.S. Federal Income
Tax Considerations

The following is a
summary of the
principal U.S. federal
income tax
considerations that
may be relevant to a
beneficial owner of
MXN notes that is a
citizen or resident of
the United States or a
domestic corporation
or otherwise subject to
U.S. federal income
tax on a net income

27
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basis in respect of the
MXN notes (a U.S.
holder ) and certain
U.S. federal income
tax considerations that
may be relevant to a
beneficial owner of
MXN notes (other
than a partnership or
other entity treated as
a partnership for U.S.
federal income tax
purposes) that is not a
U.S. holder (a
non-U.S. holder ). It
does not purport to be
a comprehensive
description of all of
the tax considerations
that may be relevant
to a particular
investor s decision to
invest in MXN notes.

26
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This summary is
based on provisions of
the U.S. Internal
Revenue Code of
1986, as amended (the
Code ), and
regulations, rulings
and judicial decisions
as of the date hereof.
Those authorities may
be changed, perhaps
retroactively, so as to
result in U.S. federal
income tax
consequences
different from those
summarized below. In
addition, except where
noted, this summary
deals only with
investors that are U.S.
holders who acquire
the MXN notes in the
United States as part
of the initial offering
of the MXN notes of
that series, who will
own the MXN notes
as capital assets, and
whose functional
currency is the U.S.
dollar. It does not
address U.S. federal
income tax
considerations
applicable to investors
who may be subject to
special tax rules, such
as banks, financial
institutions,
partnerships (or
entities treated as a
partnership for U.S.
federal income tax
purposes) or partners
therein, tax-exempt
entities, insurance
companies, traders in

29
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securities that elect to
use the
mark-to-market
method of accounting
for their securities,
persons subject to the
alternative minimum
tax, U.S. expatriates,
dealers in securities or
currencies, certain
short-term holders of
MXN notes, or
persons that hedge
their exposure in the
MXN notes or will
hold MXN notes as a
position in a straddle
or conversion
transaction or as part
of a synthetic security
or other integrated
financial transaction.

U.S. holders should be
aware that the U.S.
federal income tax
consequences of
holding the MXN
notes may be
materially different
for investors described
in the prior sentence.
This summary does
not address the
Medicare tax on net
investment income.
This discussion also
does not address all of
the tax considerations
that may be relevant
to particular issuances
of MXN notes, such
as MXN notes offered
at a price less or more
than their stated
principal amount. For
information regarding
any such special tax
considerations
relevant to particular
issuances, you should

30
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read the applicable
prospectus
supplement.

Payments of Interest
and Additional
Interest

Payments of the gross
amount of interest and
additional interest (as
defined in Description
of MXN

Notes Payment of
Additional Interest )
with respect to a
MXN note, i.e.,
including amounts
withheld in respect of
Mexican withholding
taxes, will be taxable
to a U.S. holder as
ordinary interest
income at the time
that such payments
are accrued or are
received, in
accordance with the
U.S. holder s regular
method of tax
accounting. Thus,
cash method U.S.
holders will report
interest on the MXN
note when it is
received or
unconditionally made
available for receipt,
and accrual method
U.S. holders will
report stated interest
as it accrues. The
amount of interest
income realized by a
cash method U.S.
holder will be the U.S.
dollar value of the
Mexican peso
payment based on the
exchange rate in effect
on the date of receipt,
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regardless of whether
the payment in fact is
converted into U.S.
dollars. A cash
method U.S. holder
will not recognize
foreign currency gain
or loss with respect to
the receipt of such
payment, but may
have foreign currency
gain or loss
attributable to the
actual disposition of
the foreign currency
so received. An
accrual method U.S.
holder will accrue
interest income on a
MXN note in Mexican
pesos and translate the
amount accrued into
U.S. dollars based on
the average exchange
rate in effect during
the interest accrual
period (or portion
thereof within the
U.S. holder s taxable
year), or, at the
accrual method U.S.
holder s election, at the
spot rate of exchange
on the last day of the
accrual period (or the
last day of the taxable
year within such
accrual period if the
accrual period spans
more than one taxable
year), or at the spot
rate of exchange on
the date of receipt, if
such date is within
five business days of
the last day of the
accrual period. A U.S.
holder that makes
such an election must
apply it consistently to
all debt instruments
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from year to year and
cannot change the
election without the
consent of the U.S.
Internal Revenue
Service (the IRS ). An
accrual method U.S.
holder will recognize
foreign currency gain
or loss, as the case
may be, on the receipt
of an interest payment
made with respect to a
MXN note if the
exchange rate in effect
on the date the
payment is received
differs from the rate
applicable to a
previous accrual of
that interest income.
This foreign currency
gain or loss will be
treated as ordinary
income or loss, and
will not be treated as
an adjustment to
interest income
received on a MXN
note. Foreign currency
gain or loss
recognized by a U.S.
holder generally will
be U.S. source gain or
loss.

The Mexican
withholding tax that is
imposed on interest
will be treated as a
foreign income tax
eligible, subject to
generally applicable
limitations and
conditions under the
Code, for credit
against a U.S. holder s
federal income tax
liability or, at the U.S.
holder s election, for
deduction in
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computing the holder s
taxable income
(provided that the
U.S. holder elects to
deduct, rather than
credit, all foreign
income taxes paid or
accrued for the
relevant taxable year).
Interest and additional
interest paid on the
MXN notes generally
will constitute foreign
source passive
category income.

27
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The calculation and
availability of foreign
tax credits and, in the
case of a U.S. holder
that elects to deduct
foreign taxes, the
availability of
deductions, involves
the application of
complex rules
(including, in the case
of foreign tax credits,
relating to a minimum
holding period) that
depend on a U.S.
holder s particular
circumstances. U.S.
holders should consult
their own tax advisors
regarding the
availability of foreign
tax credits and the
treatment of additional
interest.

Sale or Other Taxable
Disposition of MXN
Notes

A U.S. holder
generally will
recognize gain or loss
on the sale or other
taxable disposition of
the MXN notes in an
amount equal to the
difference between

(i) the amount realized
on such sale or other
taxable disposition
(other than amounts
attributable to accrued
but unpaid interest,
including any
additional interest
thereon, which will be
taxable as ordinary
income to the extent
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not previously
included in income)
and (i1) the U.S.
holder s adjusted tax
basis in the MXN
notes.

A U.S. holder s
amount realized
generally will be the
U.S. dollar value of
any Mexican pesos
received, calculated at
the exchange rate in
effect on the date the
MXN notes are sold
or otherwise disposed
of, and its adjusted tax
basis in a MXN notes
will be the U.S. dollar
value of the purchase
price for that MXN
note on the date of
purchase. If the MXN
notes of a series are
traded on an
established securities
market, however, a
cash method U.S.
holder (and, if it so
elects, an accrual
method U.S. holder)
will determine its
adjusted basis in, or
amount realized on, a
MXN note of that
series by translating
the amount paid or
received at the spot
rate of exchange on
the settlement date of
the purchase or
disposition of the
MXN note,
respectively. The
election available to
accrual method U.S.
holders in respect of
the purchase and
disposition of MXN
notes traded on an
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established securities
market must be
applied consistently to
all debt instruments
from year to year and
cannot be changed
without the consent of
the IRS.

Except as described
below with respect to
foreign currency gain
or loss, gain or loss
realized by a U.S.
holder on the sale or
other taxable
disposition of the
MXN notes generally
will be capital gain or
loss and will be
long-term capital gain
or loss if, at the time
of the disposition, the
MXN notes have been
held for more than one
year. Certain
non-corporate U.S.
holders (including
individuals) may be
eligible for
preferential rates of
taxation in respect of
long-term capital
gains. The
deductibility of capital
losses is subject to
limitations.

Gain or loss realized
by a U.S. holder on
the sale or other
taxable disposition of
a MXN note generally
will be treated as
foreign currency gain
or loss with respect to
the principal amount
of such MXN note,
which will be taxable
as ordinary income or
loss, to the extent that
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the gain or loss is
attributable to changes
in exchange rates
during the period in
which the holder held
such MXN note. The
foreign currency gain
or loss will not be
treated as an
adjustment to interest
income received on
the MXN note. In
addition, upon the sale
or other taxable
disposition of a MXN
note, an accrual
method U.S. holder
may realize foreign
currency gain or loss
attributable to
amounts received in
respect of accrued and
unpaid interest. The
amount of foreign
currency gain or loss
realized with respect
to principal and
accrued interest will,
however, be limited to
the amount of overall
gain or loss realized
on the sale or other
taxable disposition of
the MXN note.

Capital gain or loss
and foreign currency
gain or loss
recognized by a U.S.
holder on the sale or
other taxable
disposition of the
MXN notes generally
will be U.S.-source
gain or loss.
Consequently, if any
such gain would be
subject to Mexican
income tax, a U.S.
holder may not be
able to credit the tax
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against its U.S. federal
income tax liability
unless such credit can
be applied (subject to
applicable conditions
and limitations)
against tax due on
other income treated
as derived from
foreign sources. U.S.
holders should consult
their own tax advisors
as to the foreign tax
credit implications of
a disposition of the
MXN notes.

28
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Reportable
Transactions

A U.S. holder that
participates in a

reportable transaction
will be required to
disclose its
participation to the
IRS. The scope and
application of these
rules is not entirely
clear. A U.S. holder
may be required to
treat a foreign
currency exchange
loss from the MXN
notes as a reportable
transaction if the loss
exceeds $50,000 in a
single taxable year if
the U.S. holder is an
individual or trust, or
higher amounts for
other U.S. holders. In
the event the
acquisition, ownership
or disposition of the
MXN notes
constitutes
participation in a

reportable transaction
for purposes of these
rules, a U.S. holder
will be required to
disclose its investment
by filing Form 8886
with the IRS.
Prospective
purchasers should
consult their tax
advisors regarding the
application of these
rules to the
acquisition, ownership
or disposition of the
MXN notes.
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Non-U.S. Holders

A non-U.S. holder
generally will not be
subject to U.S. federal
income or withholding
tax on interest
received on the MXN
notes or on gain
realized on the sale or
other taxable
disposition of the
MXN notes unless in
the case of gain
realized by an
individual non-U.S.
holder, the non-U.S.
holder is present in the
United States for

183 days or more in
the taxable year of the
sale or other taxable
disposition and certain
other conditions are
met.

Information Reporting
and Backup
Withholding

Payments on the
MXN notes, and
proceeds of the sale or
other disposition of
the MXN notes, that
are paid within the
United States or
through certain
U.S.-related financial
intermediaries to a
U.S. holder generally
are subject to
information reporting
and backup
withholding unless

(1) the U.S. holder is a
corporation or other
exempt recipient and
demonstrates this fact
when so required or
(i1) in the case of
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backup withholding,
the U.S. holder
provides an accurate
taxpayer identification
number, certifies that
it is not subject to
backup withholding
and otherwise
complies with
applicable
requirements of the
backup withholding
rules.

Backup withholding is
not an additional tax.
Any amounts withheld
under the backup
withholding rules will
be allowed as a refund
or a credit against the
U.S. holder s U.S.
federal income tax
liability provided the
required information
is timely furnished to
the IRS.

Although non-U.S.
holders generally are
exempt from
information reporting
and backup
withholding, a
non-U.S. holder may,
in certain
circumstances, be
required to comply
with certification
procedures to prove
entitlement to this
exemption.

29
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PLAN OF
DISTRIBUTION

At the time of offering
any MXN notes, we
will supplement the
following summary of
the plan of
distribution with a
description of the
offering, including the
particular terms and
conditions thereof, set
forth in a prospectus
supplement.

We may sell MXN
notes in any of three
ways: (1) through
underwriters or
dealers; (2) directly to
one or a limited
number of
institutional
purchasers; or

(3) through agents.
We may also
concurrently offer
MXN notes in Mexico
through Mexican
underwriters, dealers
or agents. Each
prospectus
supplement with
respect to a series of
MXN notes will set
forth the terms of the
offering of such MXN
notes, including the
name or names of any
underwriters or
agents, the offering
price and the net
proceeds to us, any
underwriting
discounts,
commissions or other
items constituting
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underwriters or agents
compensation, any
discount or
concessions allowed

or reallowed or paid to
dealers and any
securities exchanges

on which such MXN
notes may be listed.

If underwriters are
used in the sale, the
MXN notes will be
acquired by the
underwriters for their
own account and may
be resold from time to
time in one or more
transactions, including
negotiated
transactions, at a fixed
public offering price
or at varying prices to
be determined at the
time of sale. We may
offer the MXN notes
to the public either
through underwriting
syndicates of
investment banking
firms represented by
managing
underwriters, or
directly through one
or more such
investment banking
firms or others, as
designated. Unless
otherwise set forth in
the applicable
prospectus
supplement, the
obligations of the
underwriters to
purchase the MXN
notes will be subject
to certain conditions
precedent and the
underwriters will be
obligated to purchase
all of the MXN notes
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offered thereby if any
are purchased. Any
initial public offering
price and any
discounts or
concessions allowed
or reallowed or paid to
dealers may be
changed from time to
time.

We may sell MXN
notes either directly to
one or more
institutional
purchasers, or through
agents designated by
us from time to time.
Any agent involved in
the offer or sale of the
MXN notes will be
named, and any
commissions payable
by us to such agent
will be set forth in the
applicable prospectus
supplement. Unless
otherwise indicated in
such prospectus
supplement, any such
agent will be acting on
a reasonable best
efforts basis for the
period of its
appointment.

If indicated in the
applicable prospectus
supplement, we will
authorize agents,
underwriters or
dealers to solicit
offers by certain
specified institutions
to purchase the MXN
notes from us at the
public offering price
set forth in the
prospectus
supplement plus
accrued interest, if
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any, pursuant to
delayed delivery
contracts providing
for payment and
delivery on one or
more specified dates
in the future.
Institutions with
which such contracts
may be made include
commercial and
saving banks,
insurance companies,
pension funds,
investment
companies,
educational and
charitable institutions
and others, but in all
such cases we must
approve such
institutions. Such
contracts will be
subject only to those
conditions set forth in
such prospectus
supplement and the
prospectus
supplement will set
forth the commission
payable for
solicitation of those
contracts.

Agents and
underwriters may be
entitled under
agreements entered
into with us to
indemnification by us
against certain civil
liabilities, including
liabilities under the
U.S. Securities Act of
1933, as amended, or
to contribution with
respect to payments
which the agents or
underwriters may be
required to make in
respect thereof.
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Agents and
underwriters may
engage in transactions
with us or perform
services for us in the
ordinary course of
business.

30
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EXPERTS

The consolidated
financial statements of
América Mévil,
S.A.B.de C.V. and its
subsidiaries appearing
in its annual report on
Form 20-F for the
year ended

December 31, 2014,
and the effectiveness
of América Moévil,
S.AB.deC.V. s
internal control over
financial reporting as
of December 31,
2014, have been
audited by Mancera,
S.C., a member
practice of Ernst &
Young Global
Limited, an
independent registered
public accounting
firm, as set forth in
their reports thereon,
included therein, and
incorporated herein by
reference. Such
consolidated financial
statements are
incorporated herein by
reference in reliance
upon such reports
given on the authority
of such firm as experts
in accounting and
auditing.
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VALIDITY OF
MXN NOTES

Unless otherwise
specified in the
applicable prospectus
supplement, Cleary
Gottlieb Steen &
Hamilton LLP will
provide an opinion
regarding the validity
of the MXN notes
under New York law,
and Bufete Robles
Miaja, S.C. will
provide an opinion
regarding the
authorization of the
MXN notes under
Mexican law.

Mr. Rafael Robles
Miaja, our Corporate
Pro-Secretary and
formerly our
Corporate Secretary
and member of our
Board of Directors, is
a partner at the firm
Bufete Robles Miaja,
S.C.

32
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ENFORCEABILITY
OF CIVIL
LIABILITIES

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

This prospectus is part
of a registration
statement, including
exhibits, which we
have filed with the
SEC on Form F-3
under the Securities
Act of 1933, as
amended. This
prospectus does not
contain all of the
information set forth
in the registration
statement. Statements
made in this
prospectus as to the
contents of any
contract, agreement or
other document are
not necessarily
complete. We have
filed certain of these
documents as exhibits
to our registration
statement and we refer
you to those
documents. Each
statement in this
prospectus relating to
a document filed as an
exhibit is qualified in
all respects by the
filed exhibit.

We file 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
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any materials filed
with the SEC at its
Public Reference
Room at 100 F Street,
N.E., Washington,
D.C. 20549. You may
obtain information on
the operation of the
Public Reference
Room by calling the
SEC at
1-800-SEC-0330. Any
filings we make
electronically will be
available to the public
over the Internet at the
SEC s web site at
WWW.Sec.gov.
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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 earlier
information filed with
the SEC or included in
this prospectus or a
prospectus
supplement. We
incorporate by
reference the
following documents:

our annual report
on Form 20-F for
the year ended
December 31, 2014,
filed with the SEC
on May 1, 2015
(SEC File

No. 001-16269);

any future annual
reports on Form
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20-F filed with the
SEC under the
Exchange Act after
the date of this
prospectus and
prior to the
termination of the
offering of the
MXN notes; 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
offering of MXN
notes offered by
this prospectus that
are identified in
such reports as
being incorporated
by reference in our
Registration
Statement on Form
F-3.
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 Zurich 245,
Plaza Carso / Edificio
Telcel, Colonia
Ampliacion Granada,
Delegacion Miguel
Hidalgo, 11529,
México D.F., México,
Attention: Investor
Relations, telephone
(5255) 2581-4449.
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