OFFERING MEMORANDUM STRICTLY CONFIDENTIAL

o e

The Province of Buenos Aires
(A Province of Argentina)
USD 1,250,000,000
9.125% Notes Due 2024
(the “Notes™)

The Province of Buenos Aires (the “Province”) will pay interest on the Notes on March 16 and September 16 of each year, beginning on
September 16, 2016. The Notes will mature on March 16, 2024. The Province will pay the principal of the Notes in three installments: 33.33% on
March 16, 2022, 33.33% on March 16, 2023 and 33.34% on March 16, 2024.

The Notes will be direct, general, unconditional and unsubordinated Public External Indebtedness (as defined below) of the Province,
ranking without any preference among themselves and equally with all other unsubordinated Public External Indebtedness of the Province. It is
understood that this provision shall not be construed so as to require the Province to make payments under the Notes ratably with payments being
made under any other Public External Indebtedness of the Province.

Application will be made to list the Notes on the Luxembourg Stock Exchange, and to have the Notes admitted to trading on the Euro
MTF Market of the Luxembourg Stock Exchange, and the Province will apply to list the Notes on the Mercado de Valores de Buenos Aires S.A.
(“MERVAL?”) and the Argentine Mercado Abierto Electronico S.A. (“MAE”).

Investing in the Notes involves risks that are described in the “Risk Factors” section beginning on page 8 of this offering
memorandum.

The Notes will contain provisions, commonly known as “collective action clauses.” Under these provisions, which differ from the terms
of our public external indebtedness issued prior to June 9, 2015, we may amend the payment provisions of any series of debt securities issued under
the indenture (including the Notes) and other reserved matters listed in the indenture with the consent of the holders of: (1) with respect to a single
series of debt securities, more than 75% of the aggregate principal amount of the outstanding debt securities of such series; (2) with respect to two
or more series of debt securities, if certain “uniformly applicable” requirements are met, more than 75% of the aggregate principal amount of the
outstanding debt securities of all series affected by the proposed modification, taken in the aggregate; or (3) with respect to two or more series of
debt securities, more than 66 2/3% of the aggregate principal amount of the outstanding debt securities of all series affected by the proposed
modification, taken in the aggregate, and more than 50% of the aggregate principal amount of the outstanding debt securities of each series affected
by the proposed modification, taken individually. See “Description of the Notes—Meetings, Amendments and Waivers.”

Price to investors: 98.741%, plus accrued interest, if any, from March 16, 2016

The Notes have not been, and will not be, registered under the Securities Act or the securities laws of any other jurisdiction.
Unless they are registered, the Notes may be offered only in transactions that are exempt from registration under the Securities Act or the
securities law of any other jurisdiction. Accordingly, the Notes are being offered only to Qualified Institutional Buyers (“QIBs”) pursuant
to Rule 144A under the Securities Act and persons outside the United States in reliance on Regulation S of the Securities Act. For further
details about eligible offerees and resale restrictions, see “Notice to Investors.”

Joint Bookrunners

Citigroup HSBC J.P. Morgan

Local Co-Manager
Banco de la Provincia de Buenos Aires

The date of this offering memorandum is March 9, 2016.
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You should rely only on the information contained in this offering memorandum. The Province has not,
and the initial purchasers have not, authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. The Province is not, and the
initial purchasers are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this offering memorandum is accurate only as of
the date on the front cover of this offering memorandum and may have changed since that date.

The Province is relying on an exemption from registration under the Securities Act for offers and sales of
securities that do not involve a public offering. By purchasing Notes, you will be deemed to have made the
acknowledgements, representations, warranties and agreements described under the section “Notice to Investors” in
this offering memorandum. You should understand that you will be required to bear the financial risks of your
investment for an indefinite period of time.

Neither the delivery of this offering memorandum nor any sale made hereunder will under any
circumstances imply that the information herein is correct as of any date subsequent to the date of the cover of this
offering memorandum.

This offering memorandum may only be used for the purposes for which it has been published. This
offering memorandum may not be copied or reproduced in whole or in part. It may be distributed and its contents
disclosed only to the prospective investors to whom it is provided. By accepting delivery of this offering
memorandum, you agree to these restrictions. See “Notice to Investors.”

This offering memorandum is based on information provided by the Province and other sources that the
Province believes are reliable. The Province cannot assure you that this information is accurate or complete. This
offering memorandum summarizes certain documents and other information and the Province refers you to them for
a more complete understanding of what the Province discusses in this offering memorandum. In making an
investment decision, you must rely on your own examination of the Province and the terms of the offering and the
Notes, including the merits and risks involved.



After having made all reasonable inquires, the Province confirms that it accepts responsibility for the
information it has provided in this offering memorandum and assumes responsibility for the correct reproduction of
the information contained herein.

The Province and the initial purchasers are not making any representation to any purchaser of Notes
regarding the legality of an investment in the Notes by such purchaser under any legal investment or similar laws or
regulations. You should not consider any information in this offering memorandum to be legal, business or tax
advice. You should consult your own attorney, business advisor and tax advisor for legal, business and tax advice
regarding an investment in the Notes.

You should contact the initial purchasers with any questions about this offering or for additional
information to verify the information contained in this offering memorandum.

None of the United States Securities and Exchange Commission, any state securities commission or any
other regulatory authority has approved or disapproved of the securities or passed upon or endorsed the merits of
this offering or the adequacy or accuracy of this offering memorandum. Any representation to the contrary is a
criminal offense.

In connection with the issue of the Notes, the initial purchasers (or persons acting on behalf of the initial
purchasers) may over-allot Notes or effect transactions with a view to supporting the market price of the Notes at a
level higher than that which might otherwise prevail. However, there is no assurance that the initial purchasers (or
persons acting on their behalf) will undertake stabilization action. Any stabilization action may begin on or after the
date on which adequate public disclosure of the terms of the offer of the relevant Notes is made and, if begun, may
be ended at any time, but it must end no later than 30 days after the date on which we received the proceeds of the
issue, or no later than 60 days after the date of allotment of the relevant Notes, whichever is the earlier. Any
stabilization action will be undertaken in accordance with applicable laws and regulations.




ENFORCEMENT OF CIVIL LIABILITIES

The Province is a political subdivision of a sovereign state. Consequently, it may be difficult for investors
or a trustee to obtain, or realize in the United States or elsewhere upon, judgments against the Province.

To the fullest extent permitted by applicable law, the Province will irrevocably submit to the non-exclusive
jurisdiction of any New York state or U.S. federal court sitting in the City of New York, Borough of Manhattan, and
any appellate court thereof, in any suit, action or proceeding arising out of or relating to the Notes or the Province’s
failure or alleged failure to perform any obligations under the Notes, and the Province will irrevocably agree that all
claims in respect of any such suit, action or proceeding may be heard and determined in such New York state or
U.S. federal court. The Province will irrevocably waive, to the fullest extent it may effectively do so, the defense of
an inconvenient forum to the maintenance of any suit, action or proceeding and any objection to any proceeding
whether on the grounds of venue, residence or domicile. To the extent that the Province has or hereafter may
acquire any sovereign or other immunity from jurisdiction of such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution, execution or otherwise), the Province will, to the
fullest extent permitted under applicable law, including the U.S. Foreign Sovereign Immunities Act of 1976 (the
“Foreign Sovereign Immunities Act”), irrevocably waive such immunity in respect of any such suit, action or
proceeding. However, under the Foreign Sovereign Immunities Act, it may not be possible to enforce in the United
States a U.S. judgment against the Province. In addition, under the laws of Argentina, it may not be possible to
obtain in Argentina recognition or enforcement of a U.S. Judgment and any attachment or other form of execution
(before or after judgment) on the property and revenues of the Province will be subject to the applicable provisions
of the Cddigo Procesal Civil y Comercial de la Nacién Argentina, or the “Code of Civil and Commercial Procedure
of Argentina.” See “Description of the Notes—Governing Law” and “—Submission to Jurisdiction.”

A judgment obtained against the Province in a foreign court may be enforced in the Supreme Court of
Argentina. Based on existing law, the Supreme Court of Argentina will enforce such a judgment in accordance with
the terms and conditions of the treaties entered into between Argentina and the country in which the judgment was
issued. In the event there are no such treaties, the Supreme Court of Argentina will enforce the judgment if it:

o complies with all formalities required for the enforceability thereof under the laws of the country in which
it was issued,;

e has been translated into Spanish, together with all related documents, and it satisfies the authentication
requirements of the laws of Argentina;

e was issued by a competent court, according to Argentine principles of international law, as a consequence
of a personal action (action in personam) or a real action (action in rem) over a movable property if it has
been moved to Argentina during or after the time the trial was held before a foreign court;

e was issued after serving due notice and giving an opportunity to the defendant to present its case;

e isnot subject to further appeal;

e isnot against Argentine public policy; and

e s not incompatible with another judgment previously or simultaneously issued by an Argentine Court.

In a March 2014 decision, the Supreme Court of Argentina held that the enforcement of a foreign judgment
did not satisfy one of the requirements set forth in the Code of Civil and Commercial Procedure of Argentina (i.e.,
that a foreign judgment cannot contravene Argentine law principles of public policy), given the fact that an
enforcement as such requested by the plaintiff would imply that such plaintiff, pursuant to an individual action filed
before a foreign court, would circumvent the public debt restructuring process set forth by the federal government
through emergency legislation enacted in accordance with the Argentine Constitution. In addition, the Supreme
Court of Argentina held that such norms were part of Argentine public policy and, therefore, that the enforcement of
a foreign judgment, as the one sought by the plaintiff, could not be granted as it would be clearly contrary to such
legislation.



Attachment prior to judgment or attachment in aid of execution will not be ordered by courts of Argentina
or the Province with respect to public property if such property is located in Argentina and is included within the
provisions of Articles 234 and 235 of the Argentine Civil and Commercial Code or directly provides an essential
public service.

DEFINED TERMS AND CONVENTIONS
Certain Defined Terms

All references in this offering memorandum to:

The “Province,” “we,” “our” and “us” are to the Province of Buenos Aires, the issuer;

“Banco Provincia” are to Banco de la Provincia de Buenos Aires, the Bank of the Province of Buenos
Aires;

The “Central Bank” are to the Banco Central de la Republica Argentina, the Central Bank of the Republic
of Argentina;

“INDEC” are to the Instituto Nacional de Estadistica y Censos, the National Institute of Statistics and
Censuses;

“ANSeS” are to the Administracion Nacional de la Seguridad Social, the National Social Security
Administration;

“City of Buenos Aires” are to the Ciudad Autonoma de Buenos Aires, the Autonomous City of Buenos
Alires;

“Argentina” are to the Republic of Argentina; and

The “federal government” are to the non-financial sector of the central government of Argentina, excluding
the Central Bank.

The terms set forth below have the following meanings for purposes of this offering memorandum:

“BADLAR?” is the weighted average interest rate paid by private banks in Argentina for deposits in
Argentine Pesos on amounts greater than ARS 1.0 million for periods of 30-35 days.

“Boden” were bonds that the federal government began to issue in 2002, originally to compensate
individuals and financial institutions affected by emergency measures adopted by the federal government
during the 2001 economic crisis. Subsequently, other Boden issued by the federal government and not
related to the compensation of those affected by the 2001 crisis and related emergency measures. Currently,
there are no Boden outstanding.

“Bogar” are bonds issued by the federally administered Fondo Fiduciario para el Desarrollo Provincial
(Trust Fund for Provincial Development) in order to restructure debt obligations of Argentina’s provinces,
including the Province. The Province’s debt obligations in respect of Bogar bonds were consolidated with
other provincial debts under the Programa Federal de Desendeudamiento de las Provincias Argentinas
(Argentine Provincial Indebtedness Federal Refinancing Program).

“CER,” or Coeficiente de Estabilizacion de Referencia, is a unit of account adopted on February 3, 2002,
the value in pesos of which is indexed to consumer price index (the “CPI”). The nominal amount of a
CER-based financial instrument is converted to a CER-adjusted amount, and interest on the financial
instrument is calculated on the CER-adjusted balance.

The “Conurbano Bonaerense” is an industrialized and heavily populated urban area surrounding the City of
Buenos Aires. The scope and coverage of this area are defined by federal government agencies to represent



a diverse demographic sample of Argentina’s urban population based upon various socio-economic
variables, which are used in the development and implementation of national public policies. The area
consists of several municipalities of the Province that surround the City of Buenos Aires and does not
include the City of Buenos Aires. Approximately 63.5% of the Province’s population resides within the
Conurbano Bonaerense.

“Eurobonds” are bonds issued by the Province in the international capital markets since 1995, including
securities issued under the Province’s USD 3.2 billion Euro Medium-Term Note program (EMTN
Program) established in 1998.

“Exchange Bonds” are the three series of bonds—Step-Up Long Term Par Bonds due 2035, Step-Up
Medium Term Par Bonds due 2020, and Discount Bonds due 2017—issued by the Province pursuant to the
restructuring exchange offer launched in November 2005 to holders of its then outstanding Eurobonds.
Approximately 93.7% of the principal amount of the then outstanding Eurobonds were tendered and
cancelled pursuant to the exchange offer, which expired in December 2005. The exchange offer closed in
January 2006. Subsequently, the Province issued additional amounts of Step-Up Long Term Par Bonds in
order to cancel a portion of the remaining outstanding Eurobonds, increasing the percentage of
then-outstanding Eurobonds cancelled to 97.6%.

“Exports” are calculated based upon statistics reported to Argentina’s customs agency upon departure of
goods originated in the Province on a free-on-board (FOB) basis.

The “Greater Buenos Aires” is a regional area within the Province, which includes the Conurbano
Bonaerense and seven municipalities that surround the Conurbano Bonaerense. This definition is used for
statistical purposes to refer to the largest urban area of the Province.

“Gross domestic product,” or “GDP,” is a measure of the total value of final products and services
produced in Argentina or the Province, as the case may be, in a specific year.

The “inflation rate,” or “rate of inflation,” provides an aggregate measure of the rate of change in the prices
of goods and services in the economy. The inflation rate is generally measured by the rate of change in the
CPI between two periods unless otherwise specified. The annual percentage rate of change in the CPI as of
a particular date is calculated by comparing the index as of that date against the index as of the date
12 months prior. The CPI in Argentina is calculated by INDEC. However, as a result of widespread
concerns regarding the credibility of INDEC’s calculations during at least part of the period under analysis,
we will present information on alternative measures of CPI inflation, using the CPI calculated by the
INDEC, the CPI calculated by the government of the City of Buenos Aires and the CPI calculated by the
Province of San Luis, the last two based on a weighted basket of consumer goods and services that reflects
the pattern of consumption of households that reside in those jurisdictions. All references in this offering
memorandum to CPI are to the INDEC CPI, the City of Buenos Aires CPI or the Province of San Luis CPl,
as indicated therein.

“Mercosur” refers to the Mercado Comun del Sur, which is a regional trade agreement among Argentina,
Brazil, Paraguay, Uruguay and Venezuela.

The “primary balance” refers to the difference between the Province’s current and capital expenditures and
current and capital revenues. The primary balance excludes interest expenses and borrowings and
repayments of the Province’s debt.

The “underemployment rate” represents the percentage of the Province’s labor force that has worked fewer
than 35 hours during the week preceding the date of measurement and seeks to work more than that
amount. The “labor force” refers to the sum of the population of the five main urban areas of the Province
(Greater Buenos Aires, Bahia Blanca-Cerri, Greater La Plata, Mar del Plata-Batan and San Nicolas-Villa
Constitucién) that has worked a minimum of one hour with compensation or 15 hours without
compensation during the week preceding the date of measurement plus the population that is unemployed
but actively seeking employment.



The “unemployment rate” represents the percentage of the Province’s labor force that has not worked a
minimum of one hour with compensation or 15 hours without compensation during the week preceding the
date of measurement and is actively seeking employment.

Currency of Presentation and Exchange Rates

Unless otherwise specified, references in this offering memorandum to “dollars,” “U.S. dollars,” “USD”
and “U.S.$” are to the currency of the United States of America, references to “euros” and “EUR” are to the
currency of the European Union, references to “CHF” are to Swiss francs and references to “pesos” and “ARS” are
to Argentine pesos.

The Province publishes most of its economic indicators and other statistics in pesos. Since February 2002,
the peso floats against other currencies, although the Central Bank purchases or sells U.S. dollars on the currency
exchange market on a regular basis in order to minimize fluctuations in the value of the peso.

After several years of variations in the nominal exchange rate, in 2012, there was a devaluation of
approximately 14% of the peso against the U.S. dollar. This was followed by a further devaluation of the peso
against the U.S. dollar that exceeded 30% in 2013 and 2014, including a fall on approximately 23% in January 2014.
In 2015, there was a devaluation of approximately 52% of the peso against the U.S. dollar, including a 10%
devaluation from January 1, 2015 to September 30, 2015 and a 38% devaluation in the last quarter of 2015, which
was mainly experienced after December 16, 2015, as a consequence of a significant economic reform implemented
by the new administration. See “Risk Factors—Risks Relating to the Province”.

The following table sets forth the annual high, low, average and period-end “reference” exchange rates for
the periods indicated, expressed in pesos per U.S. dollar and not adjusted for inflation. There can be no assurance
that the peso will not depreciate or appreciate again in the future. The Federal Reserve Bank of New York does not
report a noon buying rate for pesos.

Exchange rates®

High Low Average® Period end

Year ended December 31,
2000 e 3.986 3.794 3.913 3.976
2010 o 4.304 3.972 4.130 4.303
2002 4,917 4.305 4551 4917
2003 6.518 4,923 5.479 6.518
2014 .o 8.556 6.543 8.119 8.552
2005 e 13.763 8.554 9.269 13.005
2016

January 2016 .......ccooeveeieriiiee e 13.941 13.069 13.655 13.904

February 2016 ........cccooeiiiiieiiiieicne e 15.584 14.088 14.815 15.584
1) Central Bank reference exchange rates (Communication A 3500 of Central Bank).
2) Average of daily closing quotes.

Source:  Central Bank.

Currency conversions, including conversions of pesos into U.S. dollars, are included for the convenience of
the reader only and should not be construed as a representation that the amounts in question have been, could have
been or could be converted into any particular denomination, at any particular rate or at all.

As of March 1, 2016 the peso-dollar reference exchange rate was ARS 15.9192 to USD 1.00.

Exchange Controls

Due to the deterioration of the Argentine economy and financial system in 2001, the inability of Argentina
to service its public external debt and the decreased level of deposits in the financial system, the federal government
issued Decree No. 1,570/2001 on December 3, 2001, which established certain monetary and currency exchange
control measures, including restrictions on the free disposition of funds deposited in banks and restrictions on the
transfer of funds abroad, subject to certain exceptions.
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In addition to the above measures, on February 8, 2002, the Central Bank made certain transfers of funds
abroad to service principal and/or interest payments on foreign indebtedness subject to prior authorization of the
Central Bank. Although some of the restrictions adopted by the Central Bank have been eliminated or reduced since
2003, some of them remain in force and additional foreign exchange regulations have been imposed.

Following the recent Presidential elections in Argentina in October and November of 2015, in December
2015, the Central Bank issued Communication “A” 5850, as amended, which eliminated a significant portion of the
foreign exchange restrictions imposed in 2012. See “Risk Factors—Risks Related to the Province—The recent
Presidential elections and the change in the governing political party in Argentina may create certain uncertainties
that could impact the Argentine and provincial economies and the securities market.”

The primary changes related to the foreign exchange market that have been implemented as a result of the
recent presidential elections are: (i) the elimination of the requirement to mandatorily transfer and settle the proceeds
from new foreign financial indebtedness incurred by the foreign financial sector, the non-financial private sector and
local governments through the Mercado Unico y Libre de Cambios (“MULC”) (except that the evidence of the
mandatory transfer and settlement of funds through the MULC will still be required for subsequent access to the
MULC in order to repay principal and interest of such indebtedness); (ii) the reduction of the mandatory minimum
period that proceeds of any new financial indebtedness and renewal of existing indebtedness incurred by Argentine
residents, held by foreign creditors and transferred through the MULC must remain in Argentina, from 365 calendar
days to 120 calendar days from the date of the transfer of the relevant amount; (iii) in the case of partial or total
prepayment of principal corresponding to foreign financial indebtedness, access to the MULC is permitted subject to
the mandatory minimum period mentioned above; (iv) the reestablishment of Argentine residents’ rights to purchase
foreign currency in an amount up to USD 2.0 million per month to acquire offshore assets without specific
allocation; (v) the reduction from 30% to 0% of a mandatory, non-transferable and non-interest bearing deposit of
the amount of certain transactions involving foreign currency inflows for a 365 calendar day period; and (vi) the
elimination of the requirement of a minimum holding period (72 business hours) related to the purchase and sale of
securities authorized to be listed or negotiated in different stock local and international exchange markets.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

All annual information presented in this offering memorandum is based upon January 1 to December 31
periods, unless otherwise indicated. Totals in some tables in this offering memorandum may differ from the sum of
the individual items in those tables due to rounding.

Unless otherwise stated, prices and figures are stated in current values of the currency presented.

Certain statistical information included in this offering memorandum is preliminary in nature and reflects
the most recent reliable data readily available to the Province as of the date of this offering memorandum.

Information in this offering memorandum that is identified as being derived from a publication of
Argentina, the Province or one of their respective agencies or instrumentalities relies on the authority of such
publication as a public official document of Argentina or the Province, as the case may be. The Province has not
independently verified the information in this offering memorandum that is identified as being derived from a
publication of Argentina and makes no representation as to its accuracy or completeness. All other information and
statements set forth herein relating to the Province are included as public official statements made on the authority
of the Province.

FORWARD-LOOKING STATEMENTS

This offering memorandum and any related supplement (including any documents incorporated by
reference) may contain forward-looking statements within the meaning of Section 27A of the Securities Act and
section 21E of the U.S. Securities Exchange Act of 1934 as amended (the “Exchange Act”). Forward-looking
statements are statements that are not historical facts, including statements about the Province’s beliefs and
expectations. These statements are based on the Province’s current plans, estimates and projections. Therefore you
should not place undue reliance on them. Forward-looking statements speak only as of the date they are made. The
Province undertakes no obligation to update any of them in light of new information or future events.

Forward-looking statements involve inherent risks and uncertainties, including, but not limited to, those set
forth in “Risk Factors” in this offering memorandum. A number of important factors could cause actual results to
differ materially from those contained in any forward-looking statement. The information contained in this offering
memorandum identifies important factors that could cause such differences. Such factors include, but are not
limited to:

e adverse domestic factors, such as increases in inflation, high domestic interest rates and exchange rate
volatility, any of which could lead to lower economic growth;

o adverse external factors, such as a decline in foreign investment, changes in international prices (including
commodity prices) for goods produced within the Province, changes in international interest rates,
recession or low economic growth in Argentina’s trading partners, which could decrease the value or
quantity of exports from the Province, induce a contraction of the Province’s economy and, indirectly,
reduce tax revenues and other public sector revenues and adversely affect the Province’s fiscal accounts;
and

o other adverse factors, such as climatic or political events, international or domestic hostilities and political

uncertainty, including the effects of the results of the recent Argentine presidential, gubernatorial and
legislative elections held in October and November 2015.
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SUMMARY

This summary highlights selected economic and financial information about the Province and the Republic
of Argentina. It is not complete and may not contain all of the information you should consider before purchasing
the Notes. You should carefully read the entire offering memorandum, including ““Risk Factors,”” before purchasing
the Notes.

Selected Economic Information
(in billions of Pesos unless otherwise indicated)

2010 2011 2012 2013 2014

PROVINCIAL ECONOMY
Real GDP (in billions of 1993 pesos)........c.cc.cceruennas 153.62 169.15 175.02 18057 -
Rate of change in Real GDP from prior year ............ 13.8% 10.1% 3.5% 32% -
Provincial GDP as a % of Federal GDP...... 36.4% 36.8% 374% - e
Inflation (as measured by INDEC CPI).... 10.9% 9.5% 10.8% 10.9% 23.9%
Inflation (as measured by San Luis CPI) .................. 27.0% 23.3% 23.0% 31.9% 39.0%
Inflation (as measured by the City of Buenos Aires ~ —eeee- 38.0%
CPI) et mmmm== e 26.6%
NATIONAL ECONOMY
Real GDP (in billions of 1993 pes0s)..........c.coveueuene 422.13 459.57 46830 0 e e
Rate of change from prior year (1993 pesos) ........... 9.2% 8.9% 19% - e
Real GDP (in billions of 2004 peS0S).....cccccoevvvvrcvncae =mmmem e e 758.76 762.07
Rate of change from prior year (2004 pesos) ...........  ======emeeee e e 0.4%
Unemployment rate @..........ccocovvevivernnrnncs 7.3% 6.7% 6.9% 6.4% 6.9%
PROVINCIAL PUBLIC SECTOR FINANCES
Total REVENUES .....covevveieiicieeieie et 69.38 90.29 111.43 150.05 202.98
Total Expenditures....... 72.13 98.43 120.29 151.08 202.18
Primary Fiscal Balance® . -0.81 -5.60 -5.31 3.32 7.52
Financial Balance ©..... -2.75 -8.14 -8.86 -1.03 0.80
Total reSUlts ... -0.84 -6.14 -7.38 -7.88 -9.75
PROVINCIAL PUBLIC SECTOR DEBT
Peso-denominated debt®...........cc..coocoovivveecrivecrnnnn. 31.96 33.67 40.27 39.89 38.33
Foreign-currency-denominated

debt ... 21.06 27.17 32.24 41.99 51.98
Total debt @ .....oovvvereereeis 53.02 60.84 7251 81.88 90.31
Total debt (in billions of USD )®... 13.34 14.14 14.74 12.56 10.56
Debt as a % of nominal GDP © ...............ccc.cevvernne. 10.2% 9.2% 9.1% 83% -
Debt as a % of total revenues®............ccc.coocvveevnnnn. 76.4% 67.4% 65.1% 54.6% 44.5%
1) Based on the Encuesta Permanente de Hogares (Permanent Household Survey or “EPH”) conducted in 28 major cities. According to

INDEC, the current methodology to conduct the EPH is applied to every major city except Rawson - Trelew, San Nicolas -Villa
Constitucion and Viedma - Carmen de Patagones, where the EPH is still being conducted pursuant to the old methodology because of
resource constraints in cities in the interior of Argentina.

2) Excluding interest payments.

?3) Represents the primary fiscal balance minus interest payments.

4) Represents total surplus/(deficit) plus borrowings, minus debt repayments.
(5) Includes debt denominated in CER-adjusted pesos.

(6) Excluding past due interest payments.

Source:  Provincial Office of Statistics; Ministry of Economy of the Province; Federal Ministry of Economy and Public Finance.




The Province
General

The Province is the largest and most populous of the 23 provinces of Argentina, with an area of 304,907
square kilometers and a population of approximately 15.6 million inhabitants. It is located in the central-eastern part
of the country, in a region known as the “Pampas.” The capital of the Province is the city of La Plata.

The executive branch consists of a Governor and a Vice Governor, who are elected by popular vote for a
period of four years, and a number of ministries, secretariats and other provincial governmental agencies.

The legislative branch consists of the Senate and the House of Deputies. The judicial branch consists of
trial courts, courts of appeals and the Provincial Supreme Court, which have jurisdiction over civil, commercial,
administrative, labor, family and criminal matters within the Province. In addition, the provincial constitution
provides for the existence of certain provincial agencies that do not fall under any of the three branches of
government.

Each of the Province’s 135 municipalities has its own government, responsible for providing basic local
services. Pursuant to provincial law, the Province’s municipalities are entitled to receive a percentage of the taxes
collected by the Province and the federal government. In addition, several municipalities are entitled to collect
certain provincial taxes.

The current President of Argentina, Mauricio Macri, and the Governor of the Province, Maria Eugenia
Vidal, took office in December 2015. Both of them belong to the Cambiemos (“Let’s Change”) political coalition.
The triumph of Mauricio Macri in the Presidential election and Maria Eugenia Vidal in the provincial election
implies a significant political shift in Argentina. For the first time in 28 years the Province of Buenos Aires is not
under a Partido Justicialista (Justicialist Party, or “PJ”) administration. Regarding the federal government, the
triumph of Mauricio Macri ends 14 years of PJ administrations.

Mauricio Macri, the leader of Cambiemos, was the Mayor of the City of Buenos Aires from 2007 to
December 2015. Maria Eugenia Vidal was Vice Mayor of the City of Buenos Aires from 2011 to December 2015
and a cabinet member from 2007 to 2011.

Since assuming office, Mauricio Macri’s administration has implemented several significant economic and
policy reforms, including (i) reforming INDEC, (ii) changes in foreign exchange regulations, (iii) changes in foreign
trade regulation that aimed to foster exports through the reduction of export duties on agricultural products, (iv)
reduction in subsidies to residential energy users (excluding low income households) aimed at reducing the fiscal
deficit, and (v) the declaration of an infrastructure state of emergency. In addition, the Macri administration has
restarted negotiations with holdout creditors that did not participate in the Argentine 2005 and 2010 debt
restructurings. See “Risk Factors—Risks Relating to the Province— Investing in a developing country such as
Argentina, in which the Province is a political subdivision, entails certain inherent risks.”

The next elections for President of Argentina and for Governor of the Province are scheduled to take place
in 2019.

The Provincial Economy

The provincial economy accounts for approximately 36.0% of the Argentine economy and its economic
cycle is closely tied to that of Argentina.

In 2013, the Province’s real GDP increased by 3.2%, from ARS 175.02 billion in 2012 to ARS 180.57
billion in 2013. In 2014, quarterly economic activity indicators developed by the Province, which track quarterly
variations in economic activity in order to anticipate changes in annual GDP at constant prices, increased by 4.1%,
3.5%, 1.0% and 1.9% during the first, second, third and fourth quarters, respectively, in each case as compared to
the same quarters of the prior year, yielding a cumulative increase of 2.6% for 2014. In 2015, quarterly economic
activity indicators showed increases of 1.9% and 3.9% during the first and second quarters, respectively, in each
case as compared to the same quarters of the prior year.




The Province has a well-diversified economy. The Province’s most significant economic sectors are
(i) manufacturing, (ii) real estate and business activities, (iii) retail and wholesale commerce, (iv) transport, storage
and communications, (v) education, social and health services, (vi) construction, and (vii) agriculture, livestock,
hunting and forestry. Historically, the Province’s manufacturing sector has been the single largest contributor to
provincial GDP. As of September 30, 2013, the manufacturing sector of the Province accounted for 58.4% of all
manufacturing in Argentina.

Public Sector Finances

In 2014, the primary balance recorded a surplus of ARS 7.52 billion, compared to a surplus of ARS 3.32
billion in 2013. In 2014, a financial surplus of ARS 0.8 billion was recorded, as compared to a financial deficit of
ARS 1.03 billion in 2013.

Main Sources of Revenues

From 2010 through 2014, 70.4% of provincial revenues were derived from taxes, either federal or
provincial, on average. During this period, provincial tax collections represented 41.5% of total revenues, while
federal tax transfers represented 28.8% of total revenues, on average.

Federal Tax Transfers. Under the federal tax co-participation regime, the federal government is required to
transfer to a federal tax co-participation fund, 64% of income tax revenues, 89% of value added tax revenues, 100%
of presumptive minimum income tax revenues and 30% of financial transaction tax revenues, among others.

Out of these revenues, ARS 549.6 million is allocated to the Fondo de Desequilibrios Fiscales Provinciales
(Provincial Tax Imbalance Fund). After this allocation, 15.0% of all remaining funds are allocated to the federal
social security system. The remaining 85.0% is distributed among the federal government, the City of Buenos Aires
and the provinces, with approximately 42.3% of the balance being allocated to the federal government, the Province
of Tierra del Fuego and the City of Buenos Aires; 1.0% being allocated to an emergency fund; and approximately
56.66% being allocated to the provinces to be shared among them according to percentages set forth in the federal
tax co-participation law. The Province is currently entitled to 21.7% of funds allocated to the provinces under the
co-participation regime. The province is required to transfer a portion of these funds to the municipalities and is
entitled to manage the remaining funds in its sole discretion.

Provincial Revenues. The main source of provincial revenues is the collection of provincial taxes. In 2014,
60.7% of total tax revenues were provincial tax revenues. The main taxes are gross revenue tax, real estate tax,
automobile tax, stamp tax and energy tax.

The Province also derives non-tax revenues from various provincial sources, including transfers of net
profits or surpluses from provincial entities such as the Institute of Lotteries and Casinos and the Loan Recovery
Committee, fees collected by the provincial judicial system, interest on loans granted to municipalities or other
provincial agencies and enterprises, and proceeds from the lease of provincial land.

Composition of Expenditures

The Province’s expenditures are allocated mainly to education, health programs, social programs,
municipalities, investments in public infrastructure and services, police, courts, prisons and general provincial
administration. Combined spending on education, health programs, social programs, investments in public
infrastructure and services, police, courts and prisons and general provincial administration accounts for
approximately 70.0% of the Province’s total expenditures (excluding debt interest).

Provincial spending can be broken down in capital and current expenditures. Current expenditures consist
of costs of personnel, goods and services and current transfers, which include transfers to municipalities under the
provincial tax co-participation regime and to unconsolidated provincial agencies and enterprises. Capital
expenditures include capital investment, loans and capital contributions to provincial enterprises and loans and
transfers to municipalities for public works. The Province’s total expenditures for 2014 increased by 33.8%, to ARS
202.18 billion from ARS 151.08 billion during 2013. This increase is explained by a 33.0% increase in current
expenditures, to ARS 194.65 billion from ARS 146.39 billion during 2013.




The 2016 Budget

Pursuant to the constitution of the Province, the executive branch must submit a draft budget law for each
upcoming year during the prior year. The budget represents an estimate of future revenues and also constitutes an
authorization of, and a limit on, expenditures and indebtedness by the Province for the budgeted period. The
provincial legislature has broad powers to amend or reject the draft budget law submitted by the executive branch.

The new Governor of the Province, Maria Eugenia Vidal, submitted a budget proposal for 2016 to the
provincial legislature on December 16, 2015. On January 14, 2016, the provincial legislature approved Law No.
14,807 (the “2016 Budget Law™) with certain modifications.

The 2016 Budget establishes a primary balance deficit of ARS 16.10 billion, as compared to a projected
primary balance deficit of ARS 9.82 billion for 2015, and a financial deficit of ARS 25.82 billion in 2016 as
compared to a projected financial deficit of ARS 19.14 billion for 2015. The budget allows the Province to borrow
up to ARS 60.0 billion during 2016 to fund social, infrastructure and other public investment projects currently
under way or that are planned to be carried out during 2016, as well as to improve the debt maturity profile of the
Province and make debt service payments.

Public Sector Debt

The Province satisfies its financing needs from a wide variety of sources depending on the provincial and
federal economies and the domestic and international financial markets. The Province’s total indebtedness
decreased in recent years. It amounted to USD 14.74 billion, USD 12.56 billion and USD 10.56 billion, as of
December 31, 2012, December 31, 2013 and December 31, 2014, respectively. As of September 30, 2015 the
Province’s total indebtedness, measured in U.S. dollars, decreased to USD 10.22 billion mainly due to the
depreciation of the peso.

As of September 30, 2015, the main creditor of the Province was the federal government which held 32.0%
of the Province’s total indebtedness. Local and international bondholders held 58.9% of the debt, 7.7% corresponded
to multilateral credit organizations and the remaining 1.3% was held by bilateral credit agencies and other creditors.
As of September 30, 2015, 38.8% of the Province’s total indebtedness was denominated in pesos, with the
remaining 46.7%, 13.6%, 0.6% and 0.4% denominated in U.S. dollars, euros, other currencies and CER adjusted
pesos, respectively. Also, as of September 30, 2015, 99.3% of the Province’s debt stock was medium-term and
long-term and 65.6% was at fixed rate.

The Province debt stock, measured in pesos, increased ARS 6.0 billion during the nine-month period ended
September 30, 2015, mainly due to:

e new disbursements and other increases in indebtedness for ARS 14.48 hillion, including an USD 0.90
billion (ARS 8.12 billion) international bond issuance carried out on June 2, 2015, a ARS 2.75 billion in
three series of bonds issued under the Programa de Emision de Deuda Publica en el Mercado Local de
Capitales durante el Ejercicio 2015 (Public Debt Issuance Program in the Local Capital Markets for 2015),
and a ARS 1.01 billion subscription of the “Bonds of Province of Buenos Aires with maturity date on
December 30, 2015.”

e capitalized interest for ARS 1.23 billion due to an extension of the grace period relating to indebtedness
with the federal government until September 30, 2015, pursuant to the January 2015 Debt Refinancing
Agreement (as defined below);

e ARS 4.15 billion net increase in debt as a result of the peso depreciation against the dollar and the Euro;
and

o the impact of inflation on the debt denominated in pesos and adjusted by CER, which accounted for a ARS
73.57 million increase.




These effects were partially offset by the following:

e indebtedness with the federal government repayments of ARS 4.93 billion, mainly given that the January
2015 Debt Refinancing Agreement accounted for transfers from the Treasury Contributions to the Province
for ARS 4.75 billion in order to partially cancel the debt refinanced therein; and

e amortization payments and other debt reductions for ARS 9.00 billion. This amount includes (i) an ARS
1.73 billion debt service payment under the outstanding principal amount of the USD 200 million 4.24%
Notes due 2015, (ii) an ARS 1.88 billion repayment of Treasury bills and (iii) an ARS 0.38 billion debt
reduction of the outstanding principal amount of the USD 1.05 billion 11.75% Notes due 2015, as a result
of an exchange offer conducted on June 2, 2015. See “Public Sector Finances—Debt Denominated in
Foreign Currencies—L.ability management transaction.”

Banco Provincia

Banco Provincia is the second largest bank in Argentina in terms of total deposits and assets, with deposits
of ARS 113.53 billion and total assets of ARS 128.29 billion as of September 30, 2015. The Province is the sole
owner of Banco Provincia.

Banco Provincia is an entidad autarquica (self-administered public institution) governed by a board of
directors appointed by the Governor of the Province with the approval of the provincial Senate. Banco Provincia
acts as the financial agent of the Province and collects provincial taxes and duties on the Province’s behalf. The
Province guarantees all deposits and other liabilities of Banco Provincia. However, creditors of Banco Provincia that
seek to enforce the guarantee must exhaust all legal remedies against Banco Provincia before requesting payment
from the Province under the guarantee.

Although Banco Provincia is exempt from compliance with Argentine financial and banking regulations, it
voluntarily adheres to the regulatory framework of the Argentine financial sector and therefore complies with the
banking regulations and rules adopted by the Central Bank, including minimum capital, solvency and liquidity
requirements and the supervisory powers of the Central Bank. Because of its special status as a provincial
self-administered public institution, Banco Provincia is not subject to any federal income or other tax liability.

As of September 30, 2015, Banco Provincia’s exposure to the public sector totaled approximately ARS
25.37 billion, accounting for approximately 19.78% of its total assets at that date.




The Offering

The following is a brief summary of some of the terms of this offering. For a more complete description of
the terms of the Notes, see ““Description of the Notes™ in this offering memorandum.

ISSUBT ... The Province of Buenos Aires.

Notes Offered .......cccvvvviviivciece e USD 1,250,000,000 aggregate principal amount of 9.125%
Notes due 2024.

Final Maturity .......ccocooovvieieeeeeee e March 16, 2024.

Interest Payment Dates ..........ccoceevereneniencneneenn. March 16 and September 16, beginning September 16,
2016.

Amortization of Principal ..........cccocooiiinininiinne. The Province will pay the principal of the Notes in three

installments: 33.33% on March 16, 2022, 33.33% on
March 16, 2023 and 33.34% on March 16, 2024. The
Notes will represent a claim to their full principal due on
each amortization date (plus accrued and unpaid interest)
or upon earlier acceleration in accordance with their terms.

SEALUS c.vvveceecee e The Notes are direct, general, unconditional and
unsubordinated Public External Indebtedness of the
Province. The Notes rank and will rank without any
preference among themselves and equally with all other
unsubordinated Public External Indebtedness of the
Province. It is understood that this provision shall not be
construed so as to require the Province to make payments
under the Notes ratably with payments being made under
any other Public External Indebtedness of the Province.
See “Description of the Notes—Status.”

COVENANES ....vvveceeece e The indenture governing the Notes contains covenants
that, among other things, limit the Province’s ability to
issue or assume any indebtedness secured by a lien on any
of its property or assets unless the Notes are secured
equally and ratably with such indebtedness.

These covenants are subject to important exceptions and
qualifications, which are described under the heading
“Description of the Notes” in this offering memorandum.

Use OF ProCeeds .......ccooeverirenecie e The gross proceeds from the offering, before commissions
and other expenses payable by the Province, will be USD
1,234,262,500. The Province intends to use the net
proceeds to fund social, infrastructure and other public
investment projects currently under way or that are
planned to be carried out during 2016, as well as to
improve the debt maturity profile of the Province and
make debt service payments. In addition, 11.66% and
5.00% of the proceeds will be affected to the Fondo para
Infraestructura Municipal (Municipal Infrastructure Fund)
and to the Fondo Municipal de Fortalecimiento de la
Seguridad Y Otros Servicios Asociados (Strengthening
Security and Other Related Services Municipal Fund),
respectively, in accordance with articles 33, 34 and 35 of
the 2016 Budget Law.

FUrther ISSUANCES ......ccvvvievereeeee e The Province may from time to time, without the consent




Form and Settlement..........ccccoeeveviveiec i,

ISIN and Common COdEeS........ccceevvrevereirireererenen.

Risk Factors

of the holders of the Notes, create and issue additional
notes having terms and conditions which are the same as
those of the Notes in all respects, except for the issue date,
issue price and first payment date of interest on the Notes;
provided, however, that any additional Notes subsequently
issued that are not fungible with the previously
outstanding Notes for U.S. federal income tax purposes
shall have a separate CUSIP, ISIN or other identifying
number from the previously outstanding Notes. Additional
Notes issued in a qualified reopening for U.S. federal
income tax purposes will be consolidated with and will
form a single series with the previously outstanding Notes.

The Province will issue the Notes in fully registered form,
without interest coupons attached, only in denominations
of USD 150,000 and in integral multiples of USD 1,000 in
excess thereof. The Notes will be registered in global
form in the name of a nominee of a common depositary
for Euroclear Bank S.A./N.V., as operator of the Euroclear
System (“Euroclear”) and Clearstream Banking, société
anonyme (“Clearstream”). See “Description of the
Notes—Registration and Book-Entry System.”

The Notes offered hereby and sold pursuant to Rule 144A
and Regulation S under the Securities Act will have the
ISIN and Common Code numbers indicated herein below.

Notes Offered ISIN Number Common Code
Rule 144A.......... XS1380327368 138032736
Regulation S ...... XS1380274735 138027473

See “Risk Factors” and the other information in this
offering memorandum for a discussion of factors you
should carefully consider before deciding to invest in the
Notes.




RISK FACTORS

An investment in the Notes involves a significant degree of risk. Before deciding to purchase the Notes, you
should read carefully all of the information contained in this offering memorandum, including, in particular, the
following risk factors.

Risks Relating to the Province

Investing in a developing country such as Argentina, in which the Province is a political subdivision,
entails certain inherent risks.

The Province is located in Argentina, which is a developing economy. Investing in developing economies
generally involves risks. These risks are associated with political, social and economic events that may affect
Argentina’s economic results. In the past, instability in Argentina and in other Latin American and developing
countries has been caused by many different factors, including the following:

e adverse external economic shocks;

dependence on external financing;

e inconsistent fiscal and monetary policies;
¢ high levels of inflation;

e changes in currency values;

¢ high interest rates;

e price controls;

e exchange rate and capital controls; and

e political and social tensions.

In 2001 and 2002, Argentina s