NAMES OF REPORTING PERSONS
3 &, or LR.S, IDENTIFICATION NOS. (F ABOVE PERSONS

REPSOL, 5.A.

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUF (2 O
)

SEC USE ONLY

SQURCE OF FUNDS
BK, WC

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS 15
REQUIRED PURSUANT TO ITEMS 2(c} OR 2(f)

CITIZENSHIP OR PLACE OF ORGANIZATION

KINGDOM OF SPAIN

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
54,914,700 CLASS D SHARES

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7)
EXCLUDES CERTAIN SHARES |

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (N

14.9%%

10

TYPE OF REPORTING PERSON
CO
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Iteml. Secority and Subject Company

{a} The name of the subject company ;s YPE Sociedad Aodnims, a publicly-h:ld limited liability stock
company organized under the laws of the Republic of Argenting (“YPF™), and the advlress of its principal exeeutive
offices iz Avenida Pie, R. Sdeng Peiia 777, 1364 Buenos Aircs, Argenting,

(b) 'This Statemen relates to the offer by Repscl, §.A., 8 publicly-held limited liability company organized
ynder the laws of the Kingdom of Spain (“Repsol™), to purchase (1) all outstanding Class A Bharcs, Class B Shares,
Clasa C Shares and Class D Shares, P5.10 par value (the “Shares™) and (2) the Amerizan Depositary Shares (the
“ATEE"; each ADS representing 1 Class D Share) of YPF at US$44.78 per Share and U5$44.78 per ADS, net to the
sellar in eagh, npon the terms and subject o the conditang ret forth in the U5, Offer to Purchese (the “11.8. Otfer to
Purchase’™) snd in the related U.S. Form of Acceptance, U,S. Form of Withdsawal, ADS Letter of Tranamittal, and
ADS Notice of Guaranteed Delivery, copies of which arc artached hereto as Exhibits (a)(D. (a}(3), (a){3), {8)(7) and
(8)(18), Tespectively (which are herein collectively veferred to o5 the “U1.5. ofer™).

{¢) The informatien concerning the principal markets in which the Sheres and ADSs are raded and the sales
prices for the Shares and ADSs for sach quarterly period during the past three vears et forth in the L5, Offer to
Furchase under “Section 7. Price Range of Shares and ADSs; Dividends™ of the U.S. Offer ta Purchase 18
incorporated herein by reference.

Item 2. [dentity and Background

{#)-{d),() This Statement is being filzd by Repsol, The information set forth i the “Intreduction”, “Section 9.
Certain Information Concerning Repsol” of the U.S. Offer to Porchase is incorporatid hersin by referance. The
narnes, business addressss, present principal eccupation or gmployment and materia. occupations, positions, offices
or employment during the last five years and citizenship of the directors and officert of Repsol as set forth in
Schedule T to the U.S. Offer to Purchaese are incorporated herein by reference.

{e)-(f) Neither Repsal. nor, 16 the best inowledge of Repsol, any of the persan: listed in Seheduls 1 of the US.
Offar w Purchase, has during the last five years (1) been convicted in 8 criminal prazeeding (excluding traffic
violations or similar misdcmeanaors) or (2) been a party to a clvil proceeding of 3 juclicial or adsministrative body of
competent jurisdiction and as a resu It of such proceeding was ar is subject 10 a judginent, decree or final order

enjoining fmre vialations of, or prohibiting activities subject 1o, federal or stato securities laws or finding any
viglation with respeet to laws.

Iierm 3. Past Confacts, Transactions or Negotiations with the Subject Company

(a)-{(b) The information set forth in the “Introduction™ and “Section 11, Background of the Offers; Past
Contacts, ‘Transections or Megetiations with 'YPF" of the U.S. Offer 1o Purchase is incorporated herein by reforence.

ftern 4. Source and Amount of Funds or Other Consideration

{2)-(c) The information set forth in “Saction 10. Source and Amount of Fund:" of tha 1.5, Offer to Purchaze is
incorporated herein by reference.

IiemS. Purpose of the Tender Offer and Plans or Praposals of the Bidder

(2)-Lz) The information set forth in the wintrodustion”, “Section 12. Purposs of the Offers; Plans for YPF" and
vwSeptian 13, Effect of te Qffers on the Market for the Shares and ADSs; Registration of Sharcs under the Exchange
Act” of the U.S. Offer to Furchase is incorporated herein by reference.

Item 6. Interest in Securities of the Subject Company

{a)-{b) The information s&t forth in the “Infroduction™, “Section 11, Backgro wnd of the Offers; Past Contacts,
Transactions or Negatigtions with YPF™ and Schedule 1 of the U.8, Offer to Purchase is incorparated herein by
reference.
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Item 7. Caontracts. Arrangements, Understandings or Relationchips with Respe:t to the Subject Company's
Becurities

The imformation set forth in the “Introduction”, “Section 9, Cortain Information Concerning Repgal”, “Section
10. Soures gnd Amount of Funds™, “Section 11. Background of the Offers; Past Conticts, Transactlons or
Negotiations with YPF" and Schedule I of the 11.8. Offer to Purcbase is incorporated herein by reference.
Item 8. Persons Retained, Employed or to be Compensated

The infarmalion set forth in “Section 17. Fees and Expenses” of the U.5. Offer to $urchase is incorporated
herein hy refersnce.

Ttem &  Financial Statements of Certain Bldders
"The information set forth in “Section 9 . Certain Information Concerning Repsa ! of the U.5. Offer to Purchase
and the financial statements and notes related theyeto contained in Repsol’s Annusl F gport on Form 20-F for the

year ended Decemnber 31, 1008 filed with the Securities and Bxchange Commiszion (m March £, 1989, are
incorparated herein hy reference.

Ttem 10. Additional Infermation
{(a) MNone

{b)-(c) The information set forth in “Scetion 16. Ceriain Legal Matters; Regulaiory Approvals” of the U.S.
Offer ta Purchase is incarporated herein by referenae.

(d) The iaformation set forth in “Section 13, Effect of the Offers on the Merbet for the Shares and ADSs;
Registration of Shares under the Exchange Act and the Argentine Public Offering Law™ of the U.5. Offer to
Purchase is incorporated hergin by referente.

(¢) WMot applicable

() The information get forth in the 10.5. Offer to Purchase, the Form of ADE Letter of Transmirtal and the
Form of Acceplance i3 incorporaied herein by reference in its entirety.

Itesn 11. Material ta be Filed as Fxhibits
Exhibit (a)(1) 1.5, Offer to Purchase dated April 30, 1999
Exhibit (a){2) Argentine Offer 1o Purchase dated April 30, 1999 (to be filed by amendmeant)
Eachibit (a)(3) U.S. Fomm of Acceptence for Shares
Exhibir (a)(4) Form of Acceptance for Shares for Argentine Offer (to be filed by amendment)
Exhihit (a)(5) 11.8. Form of Withdrawal for Shares
Exhibit (a)(6} Farm of Withdrawal for Shares for Argentine Offer (to be filed by amendment)

Exhibit (2)(7) ADS Letter of Transmittal with respect to the AD3s ( including Guidelines for Carhificution
of Taxpayer Ideniification Number on Substitute Form W.9)

Exhibit {a)(8) Form of Letter to Brokers, Dealers, Cormnercial Banks, Trust Companies and Other
Mominees for AL3s
Exhibit (a)$) Form of Lemer to Clients for use by Brokers, Dealers, Con nrmercial Banks, Trost

Companies and Other Nominees for AT}Ss
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Exhibit ()(10)

Exhibit (a)(11)

Exhibit (a)}{12)

Exhibi¢ (a)(13}

Exhitit (8)(14)

Exhibit (a)(15)

Exhibit (a)(16)

Exhibit (2)(17)

Exhibit (a)(18)
Exhibit (b)
Exhibit {e)}{(1)
Exhibit {e)(2}
Exhibit {&)(3}
Exhibit {(£){4)

Exhibit (d)
Exhibit (=)
Exhibit {f}

Form of Leiter to Brokers, Dealers, Commereial Banks, Trust Companies and Cther
Wominees for Shares for LS. Qifer

Farm of Leter to Brokers, Dealers, Commercial Banke, Trut Companies and Other
Nominees for Shares for Argentine Offer

Form of Letier to Clients for use by Brokers, Dealers, Comnigrcial Banks, Trust
Companies and Other Nominees for Shares for U.5. Offer

Farm of Letter to Clients for use by Brokers, Dealers, Comrercial Banks, Trust
Companies and Other Nomtinees for Shares for Argentine Offer

Text of press release issued by Repsal dated April 25, 1999, announcing the Offers
(English Vorsion)

Text of press relcase issucd by Repsal dated April 29, 1998 gnnouncing the Offets
{Spanish version)

Text of Tombstone advertisement dated April 20, 1999, putilished in The Wall Street
Journal

English Translation of text of Tombstone advertisernent dated April 30, 1999 published in
Argenting newspapers

Form of ADS Notice of Guaranteed Delivery
Commitment Letier

Agreement for the Purchase and Sale of Shares of YPF dat:d as of January 20, 1599
among Repaol, Baneo de la Nacien Arpentina and the Repiblic of Argenting (Spanish

language)

Agresment for the Purchase and Sale of Shares dated as of January 20, 199% among
Repsol, Banco de 1a Nacion Argentina and the Republic of Argentina (Bnglish Translaton)

Letier Agreement between Repsol and YPF dated as of Jar uary 28, 1999 (Spanish
language)

Lotter Apreement hetwetn Repsol and YPF dated as of Januagy 28, 1999 (Englih
Translation)

None
Not gpplicable

Presentation to Investors (English and Spanish language versions) (to be filed by
amendment)
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SIGNATURE

After due inquiry und to the best of my knowledgze and belisf, 1 certify that the hiformation set forth in this
statement is rue, complete ond eorrect,

Dated: April 30, 1999
REPSOL, 5.A.

By: /s Carmelo de las Morenis Lopez

e
Name: Carmele do las Morena: Lopez
Titke: Chicf Finnncial Officer
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Exhibit
Numjpzer

Exhibit (a)(1)
Exhibit (a)(2)
Exhibit (a)(3)
Exhibit (2)(4)
Exhibit (5)(5)
Exhibit (2)(6)
Exhibit (a)(7)

Exhibit (a)(B)

Exhibit (a)(9)

Exhibit {2){10)

Exhibit (2)(11)

Bxhibit (a)12)

Exhibit {a){13)

Exbibit (a)(14)

Exhibit (a)(15)

Exhibit (2)(16)
Exhibit (a)17)
Exhibit (a)(18)
Exhibit ()

Exhibir, (e)(1)

EXHIBIT INDEX

Degeription
U.S, Offer to Purchase dated April 30, 1999
Arpentine Offer to Purchase dated April 30, 1999 (to be filed by wnendment)
U.8. Form of Acceptance far Shares
Tarm of Acceptance for Shares for Argentine Offar
U.8. Form of Withdrawal for Shares
Form of Withdrawal for Shares for Argentine Offer

ADS Letter of Transmittal with regpect to the ADSs (ineluding ¢uidelines for Certification of
Taxpayer Identification Number on Substitut= Form W-9)

Form af Lettcr to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nonunees
for ATBs

Form of Lener to Clients for usc by Brokers, Dcalers, Commercial Banks, Trust Companies and
Other Nominess for ADSs

Form of Letter to Brakers, Dealers, Commercial Banks, Trust Companies and Other Nominees
for Shares for U8, Offer

Form of Letter to Brokers, Dealers, Commercial Banks, Trust Campanies and Other Neminees
for Shares for Argentine Offer

Form of Letter to Clienta for use by Brokers, Dealers, Commeroiat Banks, Trust Campanies and
Onher Nominecs for Shares for U5, Offer

Forma of Lever o Clients for use by Brokers, Dealers, Commer tial Banks, Trust Companies and
Other Nominees for Shaves for Argentine Offer

Text of press release issued by Repsol dated Apnt 29, 1999, announcing the Offers (English
Version)

Teut of press raleass igsacd by Repsol dated April 29, 1999, an nouncing the Offers (Spanish
version}

Text of Tombstane advestisemant dated April 30, 1998, published in The Wall Street Journal

English Translation of text of Tombatone adveriissment deted April 30, 1959 published in
Argentine newspapcrs

Form of ADS Notice of Guaranteed Delivery
Commitment Leticr

Agreement for the Purchase and Sale of Shares of YPF dated s of January 20, 1999 among

Repsol, Banco de la Nacion Argentina and the Republic of Ar gentina (Spanish language)
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Exhibit (c)(2)

Exhibit (£)(3)
Exhibit {)(4)
Exhibit (d)
Exhibit {=)

Exchibit (f)

doog

Apgreement for the Purchase and Sale of Shares dated as of Januay 20, 1999 among Repsol,
Banco de la Nacion Argentina and the Repubilic of Argentina (English Translation)

Lettcr Arecment between Repsol and YFF dated s of JTanuary 28, 1999 (Spanish language)
Letter Agracment between Repsol and YPF dated as of Ianuary 8, 1990 (English Translation)
None

Nut applizeblc

Pregentation to Investors (English and Spanish language version!) (to be filad by amendment)
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1§, Offer to Purchase for Cash All Outstanding

Shares of Common Stock and
Americun Drepositary Shares

of
VPF SOCIEDAD ANONIMA
at

USS44.78 Net Per Share for each Class A Share, Class B Shave, Class C Ehare and Class I Share
of the Common Stock of YPF and
USS44.75 Net for each American Dep ositary Shave of YPF
(each ADS representing one Class D Bhare)

by

The U.S. Offer and withdrawal rights will expire af £:00 p.m., New Yark Clty time (6:00 p.m.. Buenas
Aires time), on Wednesday. June 23, 1999 uniess the 17,8. Offer is extended,

REPSOL, S.A.

"This offer (the YU.5. Offer™) is heing made by Repsal, S.A. (“Repsol™) for all of th: outstending Clacs A Shares,
Clnea B Shares, Class C Shares ond Clasy D Shares (the “Shares™) that are held by U.S. Perzons (as defined helow) and
all of the autstanding American Depasitary Shares representing Class [ Shares {the 2 15s™, and together with the
Shares, the “YPF Securities™) of YPF Socledad Anénima {(“YPF™). The U.5, Dffer Is apen (1) to all holders of ADSs and
(2) to ail halders of Shares who ore U.S. Persons.

The U.S, Offer Is being made In canjunction with an offer (the «Argentine Cfer” and topether with the U.S. Ofifer,
{he “Offers”) by Repsol for all ontstanding &ngree that are not held by U.S. Perzons. 11.5. Pérsons will pot be permitted
10 vender theT Shares in the Avgentine Ofler and non-U.5. Persons will nat be permittid to tender their Shares n the
.5, Offer. ADSs (whether or not held by 1).5. Prrsons) may only De tendercd in the 11,5, Offer. Repsol will pucchase
Shares duering, bot outside of, tha U5, Offer pursuant to the Arpeniine Offer, The prles pald in the Argentine Offer nnd
the U.S, Offer will be the same. Subject 1o applicable law or the requirements of any Jadicial or governmental authority,
Repsul will nut purchase YPF Secu vities under either Ofer without purchasing YEF Securities under the other Offer.

Upon consummation of the Offers, Repsol intends o stek at lcast majority repre:enintion on the Boaard of Directors
of YFF (the “¥YPF Board®). Sea #Geetion 12. Purpose of the Offers; Plana for YPF."

The U5, Offer is stbject tn the condition (the “MInimam Condition™} that the sus of (1) the number of Shares
(intluding Shares represented by ADSs) beld by Repaol, plos (2) the aurber of Sharer {including Shares represented by
ADSs) validly tondered and hot withdrawn pursuant to che U5, OfTer prior to the Explration Date, plus (3) the number
of Shares purchased or aceepled for DAYMERL, Ot or prior to the Expiraton Date, puriuant to tha Argentine Offer,
represcuts at least a majority of the sutstanding Shares (including Shares represented by ADSs), The U.S, Offer Lz also
subject to certain furthor terms and condithons, including that the Government of Arsentina, as halder of the Cinss A
Shares of YPT, has approved the Offers In accordance with the requirements of the Eitatutos of YPF (the “Bylaws"). Sen
ageptlon 15. Certain Conditiens of the U.S. Difer”. Subject to certain exceptions, the Government of Argenting has
ngrectt with Repeol that i will approve the Offers. See “Seetlon 11. Background of tlie Offers: Past Contracts,
Transactions or Negotiatlons with YPF.?
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As of the date hereal, the YPF Board has not Feviewsd the LS. Crifer nnd hos not thien 2 positlon with respect 1o
the OxiTer. Nevertheloss, pursuabt o Rule 14¢-2 promulgated under the Sezurities Exchalpe Aet of 1334, as amended {the
“Exchonpge AeC™), within 10 busintss days of the dote of the U5, Ofier, YEF ls requlred tu provide YPF's securitvholders
» stafement of YPE's pesition with respect to the U.E, Oifer,

This transaction has not been appraved oF disapproved by the Secoritles and Exchange Commission (the “SEC™) or
any seturities commission of any staté of the Unlted States, the CNV, the Spanish Comishin Naclonal del Mercado de
Valores {the “CNMV™) or the secu rities regulavory authorities of sny other jurisdiction). nor has the SEC (or any state
securities commissian, the CNV, the CNMY or the sepuritica reguintory authorities of an/ wther Jurisdiction) passci upen
the falrmess or merlts of the U.S. Offer nar upon the accuracy or adequacy of the [oformiition contained in this document.

Any representation 1o the contrary i unlawiil.

IMPORTANT INFORMATION

Tanders by Holders of ADSs: Any holder of ADS3 desiring to tender all or any portion of the ADSs {each ADS
representing one Class D Share) owned by such halder shauld either (1) complete and sign the ADS Latier of
Transmittal ar a copy thereof {n accordance with the instructians contained in the AT)3 Letter of Transmittal and
mail or deliver the ADS Letter of Trangemittal together with the American Depositary Receipls (the “ADRS™)
evidencing tendered ADSs and all other required documents o The Bank of New Yurk, as receiving agent in the
United States for all ADSs tenderad in the U.8. Offer (the “U.8, Receiving Agent™) o tender such ADSs pursiant
to the proccdures for book-entry transfer set forth in “Section 4. Precedure for Accepting the U.S. Offer—Halders
of ADSs" or (2) request hiz or her troker, dealer, commercial bank, trust company or pther nominee to effect the
wransactian for him or her. A holder having ADISs registered in the name of n broker, dealer, commercial bank, st
company of othel nowinee must contact such person if he or she desires 1o tender such ADSs. Any holder of ADSs
who desires to tender ADSs and whose carlficatss evidericing such ADSe are not in unediately available end cannot
deliver such ADSs and all other re%uited documents to the U5, Receiving Agent by the exdpi:atian of the Offer or
who cennot comply with the procedures for book-entry iFansfer on a timely basis net fonder such ADSs pursuani
0 ﬁhe guaranteed delivery procedure set forth in “Section 4. Procedure for Accepting the U.8. Offer—Holders of
ADSs"

Tenders by Holders of Shares: Any holder of Shares wha is 3 U.8. Person anc| desires to tender all or any
portion of the Shares gwned by such holder should complete, sign and notarize the 1,8, Porm of Acceptance in
accordance with the ingtnctiohs set forth therein and deliver it together with the cer tificate (the “Certificade ")
issued by the Caja de Valores 8.A, (the “Caja de Valores”) cvidencing the ranefer of the tendered Shares to an
ascount established by Mermift Lynch 8.A. Saciedad de Bolsa, as receiving agent in Argentina for the 1.8, Offer
{ths “Argentine Recelving Agent™), and together with the U,5. Receiving Agent, fie “Receiving Agents”) with the
Caja de Valores for the receipt of tsndered Sheres (the “Tender Account”) and amy other required documents, to
the Argentine Recelving Agent. The Ar%::nt'me Receiving Agent has appointed Bajco Francés 5.A. (the
+Avgentine Sub-Agent”) to act on jts behall for (1) the receipt of the U5, Form of Aceeptance, the Certificado and
related documentacion, (2) payment of the tendered Shares and (3) any other matter requested by the Argentine
Reacsiving Ageat. In order to obtain & Cortifizado, a holder of Shares must instruct the Caje de Valnresl?di:actly ar
through the bank, breker, dealer or eplity thraugh which it holds its Shares at the Caja de Valores): (1) 1o effect the
tranefer of Shares 10 the Tender Atcount; and (2) to request that the Caja de Valor s iasue the Certificardo
immmediately after completion of the aforementioned transfer of Shares. Any haider of the Shares whose Shares are
registered in the pame of a braker, dealer, commercial bank, st compiny ot other nonlinec must contmaet such
broker, dealer, commercial bank, frast company o7 other nominees if such holder desires to tender such Sharca.

Settlement of Offer Price. The purchuse priee for the YPF Securities acceptec| for payment pursuant (o ithe U5,
Offer will be paid in United Stptes dotlars.

For assistance in conmection with the U.S. Offor, pleasc contact the Informati in Agent, the U.S. Receiving

Agent, the Axgentine Receiving Agent, the Argenting Sub-Agent or the Dealer Managers ar their respective
addrasses and telephone numbers sot farth on the baek cover of this U.5. Offer ta Jurchase. Additional copios of
this U.8. Offer to Purchase, U.8. Form of Acceptance, U.S. Form of Withdrawal, the ADS Lester of Transmirtal and
the ADS Notice of Guaranteed Dal ivary alsa may be obtained from the Informatitn Agent, brokers, dealers,
commercial banks or trust companies.

Any holder of Shares that is nota U.S. Person may tender such Sharcs oaly in the Argentine Offar. For
assistance in connection with the Argenting Offer, please contact Banca Franoés 5.4, which also is serving ms the
Information Agent for the Argentine Offer.

Tiie Dealer Managers for the t.5. Offer are:
Goldman, Sachs & Co. Merrill Lynch & Co,
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To the Holders of Shares of Comumon Stock and the
American Depositary Shares of YPF Sociedad Andnima:

INTRODUCTION

Repaol, 3 publicly-held limited liability company organized under the laws of the Kingdom of Spain, heteby
offers to purchase for cash as hesein prov idad all of the shares of Common Stock of 'PF Socledad Andwims, a
publicly-held limited ability stock company organized undsr the laws of the Republic of Argentina (“YPE"), ata
price equal to US544.78 pex sliare o enel Clusy A Shure, Cluss B Share, Class C Share and Class D Share of YFF
Comumon Stock and US544,78 per ADS, net to the seller in cash and without interest thereon, in each case upon the
terrms and subject 1o the conditions set forth in this U.5, Offer ta Purchase and in the related U5, Form of
Acceptance, U.S. Farm of Withdrawal, AD3 Letier of Transmittal and ADS Notice «f Guarantecd Delivery (which,
a5 amended or supplemented from time to me, together constitute the “ U.S. Offer” ).

Tendering sharehaldsrs will not be obligated to pay brokerage fees, eommissions or stock ransier taxes on the
gale of their Shares pursuant to the U.S. Offer. Tendering helders of ADSs will not e obligated to pay brekemge
fees, commissions or, except os set forth in Insgruction & of the ADS Letier of Tranginittal, transfer taxes on the sale
of their ADSs pursuant to the U.S. Offer. Repeol will pay all charges gnd expenses of Goldman, Sachs & Co.
{*“Goldman Sachs™) and Merrill Lynch, Pieres, Fenner & Smith Incorporated (“Merrill Lynch™) {(together, the
“Denler Managers™), The Bank of New York (the “U.5. Retelving Agent”), Merrill Lynch Saciedad de Bolsa 5.A.
(the “Argentine Recelving Agent”), Banco Francés S.A. (the “Argentine Sub-Agent™) and D.F. King & G, Inc,
{the “Information Agent") inewrred in conuection with the U.8. Offer. See “Settion 17. Fees and Expenses,”

According to YPF's Annual Report on Form 20.F for the year ended Decembe: 31, 1998 (the “YFF 20-F",
filed by ¥FF on April 1, 1999 with the SEC, as of December 31, 1998 there were 343,000,000 Shares outstending,
including approximately 221 million thares represented by ADSs. As of the dare iweof, Repsol beneficially owns
52,814,700 Class D) Shares of YFF Tepresenting approximaiely 14.99% uf the outstznding capiial stk of YPF.
The Deposit Agrecment pursuant o which the ADSs are issued generally permits the conversion of AEs into
Shares and of Shares into ATSs, subject only to payment of 2 conversion fee specif ed in the Depozit Agreement.
Accardingly, the numbers of Ehares versus ADSs outstanding arc subject to fraquert fluctuation.

Except a8 degeribed in the U.S. Offer to Purchase: {1} none af Repsol, or ta the best of its knowledge, any of
the persons listed on Schedule I heveto heneficially owns or has any right to acquire, diteetly or indirectly, any
aquity securities of YPF and (2) none of Repsol, or to the beet of jls knowledge, any of the persons listed on
Geherule I has effectad any transaction in such equity gecurities during the past 60 1lays.

As used herein & “U.S. Person™ means (1) any individusl resident in the Unitc) States: (2) any partnership or
corparation organized or incorporated in the United States; (3) any estate of which :my executor or administrator is a
U.S. Terson; (4) any trust of which the trastec is a L.5. Pevson; (5) any agency or bianch of a foreign entity located
in the United States; (6) any non-discretionary account O similar account (other thin an estate of trust) held by a
dealcr ar other fiduejary for the benefit or account of a UJ.S. Person; (7) any discreti omary account or similar aceount
(other than an estate of gust) held by a dealer of ather fiduciary erganized, incorpo:ated or (if an individual)
resident in the United States; and (8) any partnership or corporation if (A) orgonized or incovporated under the laws
of any foreign juriediction and (B) formed by a U.S. Persan for the purpase of investing in securitjes not regiatersd
under the Securiries Act, unless it is organized or incorporated, and awned by accredited investors {ae defined in
Rule 501(a) under the Securitics Act of 1933, a5 amended (the “Becurities Act™)); exeluding, in £ach case, persons
deemed not 1o be “U.S, persons” pursuant to Rule 802 (k)(2) of Repulation S under the Securities Act.

The purpose of the Offers is to acquire cantrol of YFF. Repsal currcatly intends. as soon as practicable
after consummation of the Offers, to seek at least majority representation on '/PF's Board. Repsol believes
that YPF's aperations are complementary to its own and that consolidating it Latin American operations
and explaration and praduetio:n activity In YEF will create a globally competiive energy campany and
advance Repsol’s strategic ohjectives by promating: (1) grewth In exploratiot and production thraugh the
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combination of Repsol’s npsiream business with YPF's styong upstream busines:; (2) hetter vertleal
integration of natural gas and LPE aperations in Latin America, particularly th-ough e combination of
Repsot’s and YPF’s positions to develap the potentially high-growth Bragzilian g:5 market; (3) expanded
oppertunity for growth in Latin Amgerica, where most of YPF s operotions are based; and {4} lcveraging of
Repsal’s and YPF leadership positions in their domestic markets.

This U.E. Offer to Purchase and the related U.5. Form af Acceptance, U.S. Form of Withdrawal, ADH
Letter of Transmittal and the ADS Notice of Guaranteed Delivery contaln Impo!tant information and should
be cead In thelr entivety before any decision is made with respect to the U.S. Ofier,

EXEMPTIONS REQUESTED FROM THE SECURITIES AND EXCHANGE COMMISSION

In order to facilitate the making of the U_S. Ofier, Repsol has requested from the SEC relief (the “SEC Rellef”)
with Tespect to certain rules promulgated under the Exchange Act. Specifically, the SEC Relief, if granted, would
com firm that (1) the Argentine Offer may be conducied without compliance with Section 14(d)-10 of the Bxchange
Act and the rules promulgated thereunder and (2) Repsol is not required to make the U.S. Offer available to holders
who ure eligible to participate in the Argentine Offer (the *“14d-}0 Exemption”).

In addition, Repsol has requested fram the BEC certain exemptive relief from th e provisions of Rule 10b-13
under the Exchange Act (the “10b-13 Exemption™, Rule 10b-13 prohibits a person making a cash tender offer for
an equity Eecurity Tegistared under Section 12 of the Exchange Act from directly or indirectly, purchasing or
meking any arrapgement 1o purchase such equity security or any security convertibli into, or exchangeable for such
equity security, otherwisc than purswant to the tender offer, from the Lime the offer ii: publicly announced unti i
gxpiration. Ateordingly, in the absence of the exemprive relicf, the application of Rule 10k-13 wonld prohibit
Repsol and its affiliates from purchasing Shares pursuant to the Argenting Offer. The 10b-13 Exemption, if granicd
weuld permit Repsol and its affiliates (1) to purchase Shares pursuant to the Argentine Offer during (but outside)
the U1.S. Offer and (2) two enter into such arrangements and gpreements and to take such other steps ae may be
necessary of advisable to effect the Argenting Offer.

While the SEC has not yet granted the 14d-10 Exemption oF the 10b-13 Exemption, Repsol has discussed these
exemptions with the Staff of the SEC. Resed an these discussions, Repsol believes hat these exemptions wilt be
grmted shartly.

ENFORCEARILITY OF CIVIL LIABILITIES UNDER U.S. SECURITIES LAWS

Repsol is incorporated under the laws of the Kingdom of Spain. All of the dirctars and exccutive officers of
Repsol are non-residents af the United States, A substantial portion of the assets of Repso) and all of & substantial
portion of the assets of such axecutive officers are located oulzide of the United Swites, Asa result, 3t may not be
possible to effect service of pracess within the United States upon Repsol or such pirsons with respect 1o matters
arising under U,S. s¢curitic laws or 16 enforea agrainst them in U8, courts jadgments of {1.8. courta predizated
upon civil liability under such securities laws. Repsol has been advised by its Spanish legal counsel, Urfa y
Menéndez and Ramén y Cajal y Albella that judgments of United Statea courta arc enforceable in Spain provided
they mect the requirements et forth in Spanish procedural Law and that the relevan: obligation resuling from such
judzment is not contrary @ Spanish public paliey.

FOREIGN CURRENCY
In this document, references to *“United States dollars”, “U.S. doMtars”, “USE”, %" or “dallars™ arc 10 u.s.
currenny, references to “Argentine pesos”, “pesas” or P are to Argenting currercy and references 1o “Spanish

ptsctas,” “pesetas” or “ptgg.” are to Spanish currency. Solcly for the convenienc: of the yeader, cermin peso
arnounts and paseta amounts have been wanslated into do¥lars at specified rates. T 1ese translations should not be
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constned as representations that the peso or peseia amounts actually represent such ¢lollar amoumis or conld be
converied into dollars at the mte indicated or at any ather rate.

Asgentine law currently obliges Banco Central de ia Republice Argenting, the /irgentine central bank, to sell
dollars at the rate of ong peso per dollar. On December 31, 1998, the exchange rate etween pesos snd dollars waa
Ps. 1.00 to US51.00. Sce “Section 8, Certain Information Concerning YPF -— Exchange Rates” for information
regarding the rates of exchange between tha peso and the daflas. Unless otherwise sated, transiations of pesctas
ints dollars have besn made at Pias, 142,15 to 1IS$1.00, the noon buying tats in Newr York City for enble transfers
in pesetas as certified for cusioms purpoies by the Federal Reserve Bank of New Yotk on Decomber 31, 1998, The
wown buying tets win April 29, 1999 was Plus. 157,101 por US$1.00, See “Secron 9. Cemain Information
Concerning Repsal — Exchange Rates™ for additional information regarding the ratis of exchange between the
peseta and the dollar,

FORWARD LOOKING STATEMENTS

Thig U5, Offer ta Purchasn (includimg any documents incorporated by reference) contains statsmants that
constitute farward looking smtements within the meaning of the Privats Securities L itigation Reform Act of 1995,
The statements appear throughout this U.S. Offer to Purchase and (nclude staternents regarding the intent, belief or
cyrrent expectations of Repse] and jts management, including with respect to Repsol’s strategy follewing
completion of the Offers, its plans with respect to the acquisition of YFF 2nd thepn sbeble impact of that acquisition,
if supcassiul, on Repsol’s financial condition and results of operation. Such forwanil Jooking statements are not
guaraniees of future performance and javalve risks and uncerainties, and ezl results may differ matcrially from
those deseribed in such farward Jooking siatements as 4 reault of varions facters, Sie “Section 12, Purpose of the
Olfers; Plans for YEF" for further discussion of factors that could cause such mater al differences.
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THE U.5. OFFER

1. Terms of the U.S. Offer; Expivation Date. Lpon the terms snd subject to the conditions set forth in the
U.8. Offer, Repsol will aceept for payment and pay for all Shares and ADS2 that are validly tendered on or prior to
the Expiration Date ond not withdrown as provided in Seetion 5. The rerm “Expiration Date’” shall mean 5:00
p.m., New York City tme {6:00 p.m., Buenos Aires Time) on June 23, 1999, unless Repsol shall have extended the
period of time far which the U.8. Offer is open, in which event the term “Expivatior Date” shall mean the latest
time and date at which the U.S, Offer, as sa extended by Repsol, shall expire. Argertine regulations applicable to
tender offers currently prokiblr the extension of the expiration date of the Argentine Difer to a date later than July 7,
1999, Eacepl s iciuited upplicable law aud) regulations, Ropea does not intend © tatend the Expiration Diate fo a
[ime or date later than the expiration date af the Argentine Offer.

The U.S. Offer is subject to certzin conditions set forth in Sectan 15, including the Minirum Candition. if
any such condition ia not satisfied, Repsol may (i) terminate the U.&. Offer and retuin all tendered YPF Securities to
tendering shareholders, (if) extend the U.5. Offer and, subject to withdrawal rights a3 set farth in Seqtion 5, ratain all
guch YPF Securities until the expiration of the U.5. Offer aa w6 extended, (iil) waive sueh conditions and, subject to
any requirernent 10 extend the period of time during which the U.S. Offer is apen, pirchase all YPF Secyrities
validly tendersd by the Expiration Date and not withdrawn, or {(iv} delay acceptance for payment of payment for
VPE Securities, subject to applicable law, until satisfaction of waiver of the conditions ta the U.S. Offer. For a
description of Repsol's right @ extend the period of time during which the U.8. Off:r is open and to amend, delay
or termmngte the 1.8, Offer, see “Bection 14, Extension of Tender Periad; Terminat on; Amendment,”

A request has been made to YPF for the use of its sharcholder registry and security position listings for the
purpose of disseminating the U1.5. Offer to holders of Shares and ADSs. This U.5. i3ffet to Purchase and the related
V.S, Form of Acceptance, U.S, Form of Withdrawal, ADS Letter of Tranamittal and ADS Notice of Guaranteed
Delivery will be mailed 1o record baldess of Shares and ADSs, and will be fumishe | to brokers, banks and similar
persons whose names, of the names of whose nominees, appear on the shareholder list or, if applicable, who are
listed s participants in a clearing agency 5 security position Listing for subsequent {ranamittal to beneficial owners
of Shares and ADSs.

2. Acccptance for Fayment. Upon the terms and subject to the conditions of the 118, Offer, Repscl will
accept for payment and pay for Shares and ADSs validly tandered on or prior to th: Expiration Date and nat
withdrawn, as soon as practicable after the later of three business days nfter the Ex) siration Date or the satiafaction or
waiver of the conditions set forth in Szetion 15. In addition, Repsol reserves the rijjht, in its sole fiscretion and
subject to applicable law, to delay the acceptance for payment of payment for Sharss and ADSs in order to camply
in whole or in part with any applicable law. For a description of Repsol's right to \cyminate the 1.5, Offer and not
secept for payment or pay for Shares andfor ADXSs or 1o delay acceptance for payw ent or payment for Shares ond
ADSs, see “Section 14. Extension of Tender Period; Temmination; Amendment.” "fayment in respect of tendered
Shares pursuant to the U.S. Offer will bhe made within three business days of the Eiqication Date. Thereafter,
payment for tendered Shares may be abiained during narmal business hours (10:0(a.m. to 2:00 p.m.) at the eifices
af the Argentine Sub-Agent Jisted on the back cover of this 118, Offer to Purchase, Payment in respect of tendered
ADSs pursueni to the U5, Offer will be made anly aiter timely receipt by the .8, Receiving Agent of ADRs (or, In
the case of ADSs held in book-entry form, timely confitmation of a baok-éntry transfer of such ADSs into the U,
Recciving Apent's apcosmt at the Boaok-Entry Transfer Facility as deseribed in “Stction 4. Procedurss for Aceepring
the 1.5, Offer—Holders of ADSs") together with a propetly completed and duly txecuted ADS Letier of
Transmittal or, in the case of & book-entry trangfer of ADSs, an Agent's Mcssage nnd any other docurments required
under the terms hereof and the ADS Letter of Tronsmittal,

For purpases of the U.3. Offer, Repsol will be deemed to have accepted for [ ayment (and thereby purchased)
Shares or ADSs validly tendesed and not properly withdrawn when Repaal gives written notice to the Argentine
Receiving Agent (with respeet 10 Shares) and watten notice to the ULS. Recelving Agent (with respect to ADSs) of
ncceptanse for payment of such Sharcs and ADSs. Payment for Shares and ADS: accepled pursuant 1o the U3,
Offer will be made (1) with respect to Bhares, by deposit of the purchase price the refor in United Statos dellarss with

the Argenting Recgiving Agent or the Argentine Sub-Agent and subsequent paym ent 1o tendering holders through
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the Argentine Sub-Agent, and (2) with respsct to ADSs, by depasit of the purchase p Hee therefor in United States
dollars with the U.S. Receiving Agent. Each of the Argentine Receiving Agent and the U.5. Receiving Agent will
act as agent for tendering holders of Shares and ADSs, respeetively, far the purpose of receiving payments from
Repsol and ransmitting payments to such tendering holders of Shares and ADSs whise Shares and ADSs have heen
accapted for payment.

Payment in respect of Shares and ADSs validly tendered pursuant to the U.S. Offer will be made by the
Arpentine Sub-Agent or the Argenting Receiving Agent and the U.4. Receiving Agent, respectively,

Each sale of Shares and AD3s pursuant 1o the 1.8, Offer will ba pettled in Uniptd States dotlpra. Halders of
Shares and/ar ADSs who wish to convert the United States dollars received in connection with the U.S. Offer tato
another curreney will bear all exchange rats risk associated with this conversion and will bear additional exchange
vate risks should the 1.8, Offer be extended.

If any tendered Shares and ADEs are not purchased for any reason, the documents of title relating to the Sharss
ar ADRs evidencing ADSs and other dacaments of title, if any, will be refumned, withaut expense to, but at the risk
of, the tendering halder {or, in the case of ADSs delivered by ‘hookeentry transfer, by wansfee of snch APSs to an
aceolnt maintained et the appropriate Book-Entry Transter Facility), as promptly 86 practicable.

Under 1o eireumstences will interest be paid on the purchase price for the tend ered Shares and/or ADSS
whether or not the Expiration Date is extcnded. Repsol's obligation 10 make payments to tendering holders of
Sharas shall continue until funds deposited with the Afgentine Receivinyg Agent are paid to tendering holders of
Shares. Upoh the deposit of funds with the 1S, Receiving Agent for the purpase af making payments 1o tendarmng
nolders of ADSs, Repsol's obligation to make such paymént shall be satisfled, and enderiig helders of ADSs must
thereaiter look solely to (he ULS, Receiving Agent with respect to the AlY8s for payment of amounis owed to them
by reason of the acceplance for payment of ALZSs pursuant to the U.8. Oifer.

1, Procedure for Accepting the U.S, Offer—Holders of Shares

This U.S. Offer to Purchasze, the L5 Form of Acceptanee, the U.8. Ferm of TVithdrawal and other relevant
materials will be mailed 1o reeard holders of Shares and furnished 1o beneficial ow ners thereof. Such
docurnentation will be available in Argentina at the affices of the Argentine Receiviag Agent and Argentine Sub-
Agent at the addresses shown on the hack cover of this Offer to Purchase during nurmal buginess hours (10:00 a.m.
16 2-00 p.en, or 6:00 p.m. on the Expiration Date, and at the BASE. Any holder ol Shares, including United Stotes
holders who hold Shares, desiring 1o assept the U.S. Offer in respect of all or any joetion of such holder's Sharcs,
shenld complete Boxes 1 and 3 and, if appropriate, Box 4 and sign Box 2 of the U 8. Form of Ac¢¢eptance in
aecordance with the instnctions printed therson. An agcepting holder of Shares liould then submit the 118, Farm
of Acceptance, together with a certificate issued by the Caja de Valores avidencing; the wansfer af the tendered
Shares to the Tender Account, to the Argentine Receiving Agenl by hand delivery at the addrees shown on the back
cover of this Offer to Parchase during novmal business hours {10.00 a.m. to 3:00 pa., or 6:00 p.m., Buenot Aires
time in the case of the Bxpiration Date) no later than the Expiration Date. The ccl tificadn isswad by the Caja de
Valores shall indicate the date of transder, the number of Shares mransferred to the Tender Account and the name,
vorporate identification number or registration data in the Argentine Public Regiazy of Commeérce, as applicable,
and taxpayer ;dentification of the tendering holder. References in this Gectian to 1 holder of Shares shal) include
references to the person of persond executing & 1.8, Form of Acceptance and, in the event of more than one person
executing & V1.8, Form of Acceptance, the provisions of this Scetion shiall apply to then jointly and to ench of them.

Only hotders of Shares who are 1J.E. Persoms are eligible 1o particlpate in the U.S. Offer. All other
halders of Shares wishing o participate In the Offers must tender their Shares in the Argenting Offcr, For
agsigtanes in connection with the Argentine Offer, please contact the Argentine Sub-Agent.

In order to cbtain a Certificado, 2 holder of Shares (including United States holders of Shares) must insguet the
Caja de Valares dirpetly of through the hank, broker dealet or other entity through which it holds it Shates at the
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Cajn de Valores (p “Caja de valores Participant™): (i} to effect the transfer of the &harcs to the Tender Aceaunt;
and (if) to request that the Caja de Valores issue the Certificade immediately afler co mpletion of the aforcsaid
transfer of Shares.

The Shares tendered by holders shall he held by the Atgentine Receiving Agent in the Tender Account for the
benefis of Repsol and the tendering holder of Shares until payment in fill of the purchase price is Teceived or
withdrawal rights are exercized by such holder of Shares in aceordance with the terms of the U S, Offer ot the 1.5
Offer is texminated without any purchase. Payment uf the purchase price shall be mide by the Asgentine Recelving
Agent through the Argentine Sub-Agent only to the person identified in the Certificedo as the tranaferor of the
(endeied Shares or his or her sssignees and any such person shall be treated by Repsol and the Argenting Receiving
Agent as the exclusive beneficial owner of the tendered Shares.

The method of delivery of Certificado(s), the U.5. Farm of Acceptance and all other reqaired documents
is at the option and risk of the tendering holder of Shares. Shaves will be deem:d delivered only when
actmally received by the Argentine Receiving Agent. The Certificado(s) and the U.S. Form of Acceptance
should be delivered by hand fo the Argentipe Sub-Agent during normal busine:s hours {10:00 a.m. to 3:00
p_m. or 6:00 p.m., Buenos Aires time in the case of the Expiration Date) no later than Wednesday, June 23,
1069 (unless the U.S. Offer is extended).

Form af Acceptance, Each holder of Shares by whom, or on whose behalf, 8 J.5. Form of Acceptuncs is
executed itrevacably undertakes, represents, Warmans and aprees 1o and with Repsal {50 as 10 bind the holder and
the bnlder's persenal represeniplives, heirs, succesdors and assigns) o the followiny; effect:

{a) that the executlon ofa 11.5. Form of Acveptance shall conatitute: {3) an acceplance of the U.&. Offer
in respect of the number of Shares inseried in Box 1 of the LL3, Form of Acceptance; and (ii) an undertaking o
execute any furthes documents reiuired to enable Repsol to perfecy the transfer of title on and snbject to the
serms and conditions sef out or refersed ta in this document and the U.S. Form. of Acceptance and that, subject
only to the rights set out in “Gection 5, Withdrawal Rights”, cach such acceptance shall be umevacable;

(5) (1) that the holder of Shares owns the Shares being tendered within the meaning of Rula 14e
promulgated under the Exchange Act, (2) that the tender of such Shares comp Yies with Rule 14e-4 and (3} vhat
the holder of Shares has the full power and guthority to tender and assign the Shares tendered, as specifled in
the ADS Letter pf Transmiral.

(c) that the Shares in fespect of whith the U8, Offer is accepted or diemed to be accepted are sold free
feom al] liens, equities, charges and encumbrances and together with all rights now or hereaficr attaching
thereto, inchading voting vights and the right to all dividends, other distributivns and intercst payments
hereafter declared, made or paid;

(d} that the execution of the U.5. Form of Accaprance constitutes, suliject 1o the accepting holder not
having validly withdrawn his acceptance, the irtevocable inatruchon te deliver such Shares te Repsaol upon
eonfirmation of payment by the Argenting Recelving Agent through the Arg spting Sub-Agent to the holder and
to do all such other acts ond things a3 may in s opinion he necessaly or EXD edient far the purpeses of, or in
connaption with, the acceptance of the 1S, Offer and 10 vest in Repsol of its nominea(s) the Shares =il rights
attaching to the Shares a8 aforesaid;

(¢) that the execution of the U.S. Form of Acceplance constitutes, subject to the accepting holder of
Sharss ot having validly withdrawm its acceptance, an jrrevocable authority and reguest. (i) 1o the Caja de
Valores or its agents to pracure the vegistration of the transfer of the Shases pussuant to the U.8. Offer and tha
delivary of a certificate of title (“Consiancla de Salde en Cugntas™) and/or other document(s) of title in respect
thereof 16 the purchaser or as it may direct, and (if) to Repsol or ita agents to record and act upon any
instructions with regard 1o notices and payments which have been recorded in the records of Repsol in respect
of euch holder's holding(s) of Shares:
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(f) that the holder of Shayes will deliver to the Argentine Receiving Agent through the Argentine Sub-
Agent priar to the Expiration Date at the addrezs shown on the back page af thiz U.S. Offer ta Purchase such
holder’s Certificedo(s) and/or other docwment(s) in respect of the Shares referred to in paragrph (2);

(g) that the provision hereaf shall be incorporated in and form part of th: U.S. Form of Acceptance,
which shall be read and consirued accordingly; and ‘

{h) that the holder agrees ratify ench and every act or thing which may be done or sffected by Repsal
or any of its directars or agents ot VPF or its ageants, as the case may be, in the proper excrcize of any of its
powers and/or authorities hereynder,

Partial Tendars. If fower than all of the Shares delivered 1o the Argentine Reciivibg Agent are to be tendered,
{he holder thereof shonld so indicate in the \J.S. Farm of Acceprance by filling in the numbex of Shares which arc to
be tendered in the Box 1 of the Form of Acceplance, In such case, 3 new certificate of tifle (“Constancia de Kalde
en Cuentas™) Tor the untenderad Shares may be requested by the persan(s) signing fuch U.8, Foim of Acceplance
(or delivered as such person properly indicates thereon) as promptly as practicable following the date the tendered
Ehares are purchased.

Tox Withholding. Under the 1LE. federal income tax laws, the Argentine
Receiving Agent may be required to withhold 319 of the amount of any paymenis made to certain sharcholders
puruant to the Offer. In arder to avoid such backup withholding, cach tendering stareholder must provide the
Argentine Receiving Agent with suth shareholder’s correct United States taxpayer - dentification numnber and cerify
that such sharcholder is not subject to such backup withhalding by completing the tjubstitute Form W-9 included in
the U.S. Farm of Acceptance or, if such shareholder is, under the United States fediml ingome ta% laws, 3 non-
regident alien or foreigh earity not subjcct to backup withhalding, cuch sharehalder must give the Argenting
Receiving Agent a completed Form W8 Certificate of Foreign Status prior to receipt of any payment. A Form W B
Ceriificate of Fareign Status i8 included in the matcrials accompanying the U.8. Fam of Acceptance,

All Shares delivared to the Argentine Sub-Agent ar the Argentine Recelving Agent will be deemed to
ave been tendered unless otherwise indicated. See Instruetion 1 of the U.S. Form of Aceeptance.

If you are in any doubt about the precedure for acceptanee of Shares, plaase telephone the Argentine
Receiving Agent, the Argentine Sub-Agent or the Information Agent at their 1espective telephone numbers
set forth on the back caver of this Offer to Purchase.

4. Procedure for Accepting the 11.5. Offer—-Holders of ARS: This U.S. Ciffer to Purchage, the ADE Letter
of Transmittal, the ADS Notice of Guaranteed Delivery and other relevant matcrials will be mailed 1o record holders
of ADSs and furnished 1o beneficial ownars thercof, For a holder of ADSs validly to tendes ADSs pursuant to the
1.8 Offer, gither: (i) a properly completed and duly executed ADS Letter of Transmittal (ot 8 copy thereof),
together with any required signatre guarantees, of an Agent's Message (as defined belaw) in connection with a
book-entry delivery of ADSs, and any other required decuments, must be receiveil by the U.5. Receiving Agent at
ane of its addresses set forth on the back cover of this U.S. Offer to Purchase, snd ADRs evidencing such ADEs
faust be received by the U.S. Receiving Agent at one of such addresaes OF pursus it to the procedures for book-eniry
transfer sct forth below (and a confirmation of teceipt of such transfer received by the UE. Receiving Agent) on of
prior to the Expiration Diate; o (ii) such holder must comply with the “Guarante:d Delivery Brocedures” (as
defined below). All ADS Letters of Transpittal, ADRs and other required documicnts delivered to the U.S.
Raceiving Agent by ADS holders will be dezmed (without any further action by the U8, Rectiving Agent) to
sanslitute acceplance of the U8, Oiffer by such APS holders with respect to such ADEs subject to the terms and
conditions sct forth in the ADS Letter of Trapsmitil. The acceplance of the U8, Offer by a tendering ADNE holder
pursnant Lo procedures dcperibed above, subject to “Section 5. Withdrawa) Right;", will conatitute a binding
agreement betwean euch tendering ADS holder and Repsol upon the terms ofthe U.S. Offer. If an ADS has been
tendered by an ADS haldes, the Shares represented by such ADS may pot e tenlered by such ADS haolder, ADSs
held through the Bosk-Eniry Tramster Facility (as hereinafter defined) must be tendered by means of delivery of the
ADS Letter of Transmittal by Agent’s Message (as hereinafter defined) and of the ADSz pursuant to the procedures
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for book-eniry transfer to an account opened and maintinad for suth purpose by the U.S. Reveiving Agent within
The Depositary Trust Company {the “Book-Eatry Transfer Facility").

Book-Enwry Transfer. The LS. Receiving Agent will ¢siablish an accauit at th = Book-Entry Tranafer Facility
with respect to the ADSs held in bavk-entry form for purpnses of the 1.5, Offer. Any financial instimtion that is a
participant in the Book-Enuy Transfer Facility's systtms may make book-entry delivery of ADSs by causing the
Dook-Bniry Transfer Facility to mansfer such ADSs into the U.S. Receiving Apent’s account at the Book-Entry
Transfer Facility in accordinee with the Book-Entry Transfet Facility’s procedure for such fransfer. The témn
«Agene's Messape” means 8 message mansmitied by the Book-Enmy Transfer Facilily to, and received by, the U.S.
Reteiving Agent und [omming d part uf a Book-Enry Transfer Facility confirmation :;ystem that sajes that the
Book-Enmry Transfer Facility has received an express acknowledgment from the pariicipant in the Book-Entry
Transfer Facility tendering the ADEs that such participant hag recelved and agmees to be bound by the terms of the
ADS Letter of Transmittal, Drelivery of documents o ihe Book-Eniry Transfer Facility in accordance with the
Baok-Bniry Trans(er Facility’s procedures does not copstitute delivery to the U.8. Rzceiving Agent.

The method of delivery of ADSs, the ADS Letter of Tranamitta) and all other required documents is at
the option and risk of the tendering ADS holder, ADSs will be deemed delivered anly when actually received
by the U.S. Reeeiving Ageat. If delivery is by mail, registered mail (with refurn rectipt requested) and
proper lnsurance is secommended. Delivery should be effected as soon s possible but ne later than 5:00
p.M., New vork City time, on June 23, 1999 (unless the 1.5, Offer is exiended).

Sipnature Guaraniees. No signature guarantee is raquired on the ADS Letter f Transmittal ift (1) the ADE
Letier of Transmittal is signed by the registered holder of the ADSs tendered therewith and such registered holder
faas nat completed either the box entitled “Epecial Delivery Inetruction” or the boy, entitled “Special Issuance
Instructicns” on the ADS Letter of Transmittal; of (i) such ADSs are tendered for the account of a finuncial
instimgtion (inetuding most banks, savings and losn associations and brokerage houtes which is a partlgipant in the
Securities Transfer Agents Medallion Program, the New Yaork Stock Exchange Mealallion Program of the Stock
Exchange Medallion Program {an wglgible Institution™). Tnell pther cases, zll signatures on ADS Lettess of
Transmittl must be guaranteed by an Eligible Institution. See ingtructions 1 and 5 of the ADS Letter of
Transmital.

1 the ADS are registered in the name of a person other than the signer of the ADXS 1 etter of Tranamittal, then
the tendered ADR(s) must be epdorsed or accompanied by appropriate stock powes, signed exactly as the name of
names of the ToEisiered OWNET OF OWNErS appeay an he ADRs, with the signatares on the ADR(z) or stock powers
puarantesd a3 aforesaid. See Ingtructions 1 and 5 of the ADS Letter of Tranaruttal.

Partial Tenders. 1f fawer than all of the ADSs evidenced by any ADRs delivered to the 1.5, Receiving Agent
are 10 be tepdered, the holder thereof shauld 20 indicate in the ADS Letter of Tran imitwal by filing in the number of
ADSe which are 1o be tendered in the box entitled “Number of AD3s Tendered”. In such case, a new ADR for the
remainder of the ADSs represented by the old ADR will be sent to tiie persons) signing such ADS Letter of
Feansmittal (or delivered as such person propecly indieates therzon) as promptly at practicahle following the date
the tendered ADSs arc accepted for payment.

All ADSs dellvered to the U.8. Receiving Agent will be deemed 1o hava bien tendered unless otherwise
indicated. See Instruction 4 of the ADS Letter of Transmittal. In the caze of partial tenders, ADSz not
tendered will not be reissued fo 2 person ather than the registered haolder.

Guaranteed Delivery Pracedures. If an ADS holder desires to tender ADSs pursuant to the Offer and the
ADRs evidencing such ADSs are not imrnediately available or the procedures for hopk-enixy transfer cannot be
completed on a timely basis, or if time will not permit all required documents 10 1ench the U_S. Receiving Agent
prior to the rermination of the Offer, such holder's tender of ADSs may e effectd if all the following conditions
are raet (the “Guaranteed Dalivery Pracedures”):

(1) such tenderis made by or through an Eligible Institution;
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(2) apropetly completed and duly executed ADS Notice of Cuarant 1ed Delivery substantially in
the form provided by Repsal is recelved by the 1.8, Receiving Agent, 2¢ pi ovided below, priat ta the
Expiration Date; and

(3) the ADRs evidencing all tendered ADSs (or, in the cass of ADE; held in book-entry form,
timely eanfirmation of the book=enixy transfer of auch ADSs into the U8, '2eceiving Agent’s account at
the Baok-Enmy Transter Facility), together with a praperly completed and duly executed ADS Letter of
Transraiteal (oF in the case of AD8s tendered through the Book-Entry Tran sfer Facility, an Agsnt's
Message), arc roccived by e 118, Reveiving Ageit within theee WYSE truding daya aftor the datc of
execution and delivery of such ADS Natice of Guaranteed Dlelivery.

The ADS Motice of Guaraniesd Delfvery must be deliversd by hand to the U.8. Receiving Agent or mailad io
the U.5. Receiving Agent and Tnust include a sighanare guarantee by an Eligikle Institution in the forrn set forth in
such ADS Notice of Guaranteed Delivery. In the case of ADSs held through the Ba ok-Entry Transfer Facility, the
ADS Notice of Guaranteed Dellvery must be delivered 1o the U.S. Receiving Agent by a participant in the Book-
Entry Transfer Facility via the Book-Entry Transfer Facility confirmation syarin by means of an Ageni's Mesaage.

Notwithstanding any other provision hereof, payment for ADSs purchaged pursuant 1o the U.8, Offer will in all
cases be made only after timely receipt by the 11.8. Receiving Agett of ADRSs evidencing such ADES (or, in the case
ol AD1Ss held in baok-gatry form, Himely confipmation of a book-entry transfor of & 1ch ADSa into the U.S,
Receiving Agear’s account at the Book=Entry Transfer Facility pursiant to the proc cdures set forth above), 2
properly completed and duly executed ADS Leteer of Tranzmimal with any required signatire gnarantees (or, in the
case uf 4 boak-Bnky transfer, an ARent’s Message) and any other required documeis.

Appointment as Proxy. Dy executing the ADS Letter of Transmittal as set forth above, the tendering ADS
holder agrees ther, effestive from and after the date ADSs are tendered thereby, {1) Repsal shall be entitled to direct
the exercise of ony voies attaching to any Shares representsd by ADSE: in respoct of which the U.S. Offer has been
accepted or 15 deamed to have beea accepted and any other Tights and privileges attaching to such Shares
represented by ADSz, including any right to call a metting of the shareholders; el (id) the execution of the ADS
Letter of Transmitral and its delivery 10 the U.5. Recciving Agent will constinite: (2} an authority from the tendering
holder of ATMSS to send any notice, circular, decument Br athet eommunications % hich may be réquired to be sent tor
such holder to Repsol at its registered office; (b) an authority to Ropsal o sign any’ consent to executs a form of
proxy in respeat of the Shares represeated by the ADSs in regpect of which the U. 3. Offer has been Accepted of is
dreermned to have ben aceepted appointing any person nominated by Repsol to atte nd general meetngs of
shareholders of YPF and to exercise the voles amaching to such Sharcs on hehalf of the tendering ADS holder; and
(c) the agreement of the tendering holder of ADSS not 1o exercige any of such Tiglits withaut the consent of Repso}
and the ievoeahle undertaking of the tendering nolder of ADSs not to appoint & proxy for ot o attend general
mectings of shareholders.

Tax Withholding. Under 138 1.8. federal income tax lawe,
the U.8. Receiving Agent will be regjuired to withhold 31% of the amount of any payments made to certain ADS
holders pursiant 1o the .5 Dffer. In order to aveid such backup withholding, exch 1endering ADS holder must
provide the 1.5 Receiving Agent with such holder's correet United States laxpa /et identification number and
certify that such holder is not sulject 1o such backup withholding by completing the subatitute Form W-9 included
in the ADS Letter of Transmttal or, if such holder ig, under the Unired Srates federal income tax laws, a non-
ccsident alien or forsign entity noi subject to backup withholding, such holder must give the 115, Receiving Agent &
completed Form W-g Certificate of Fereign Swrus prior to Teceipt of any paymeat. A Form W-8 Certificate of
Foreign Stats is includcd in the matenials accompanying the ADS Leter of Tra 1smittal.

If you are in any doubt about the proecdure for acceptanse of ADSs, please telephone the Information

Agent or ihe U.5. Receiving Agent at their respective telephone pumbers set forth on the back cover of this
11.8. Offer to Purchase.
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5, Withdrawal Rights, Tenders of Shares and ADSs made pursuant to the U.S. Offer may be withdrawn at
any time on ot prier 1o the Bxpiration Date, Thereafter, such tenders are irevocable, except that they may be
withdrawn after June 28, 1999 unless theretofare accepted for payment 45 provided iz this U.8. Offer to Purchase.

To be effective, 2 Form of Withdrawal {in the case of Shares) or 8 wrirten, telepaphic, telex or faczimile
gransmission notice of withdrawat {in the casé of ADSg) must be timely received by tae Argentine Sub-Agent {in the
case of Shares) or the U.5. Receiving Agent (in the case of ADSs) at its address get furth on the hack cover of this
1.5, Offer to Purchase and must gperify the name of the pevson who tendered the Shares and/or ADSs to be
withdeawn, and the nutnber of Shares and/or ADSs to be withdrawn and the name of “he registered holder of Shares
andfer ADSs, if different from that of the porson who tendered auch Sharcs zadior ADSs. If the Shayes nard/uy
ADSs to be withdrawn have been delivered to the applicable Receiving Agent, a signed notice of withdrawal with
{cxcept in the case of Shares and ADSs tendered by an Eligible Institutlon) signatyees guaranteed by an Eligible
Institution must be submitted pricr to the relcase of such Shares and/or ADSs, In adcislon, such notiee must specify,
in the case of Shares and ADSs tendered by delivery of certificates, the name of the vegistered holder {if different
from that of the tendering charaholder) and the serial mimbers chown on the particutar certificates evidencing the
Shares and/or ADXSs to be withdrawn or, in the case of Shares and ADSs tendered by baok-entry transfer, the name
and mumber of the account at one of the Book-Entry Tranefer Facilities to be credited with the withdrawn Shares
and ADSe. Withdrawala may nat be redcinded (without the written consent of Reps ), and Shares and ADSs
withdrawn will thereafier be deemed not validly tendered for pofposes of the 1.8, Cffer. However, withdrawn
Shares and ADSs may be re-tenderad by agsin fallowing one of the precedurss described in Section 3 or Section 4,
as gpplicable, at any time prior to the Expiration Diate.

A questions a3 o the form and validity (inchading time of receipt) of any notice of withdrawal will be
determined by Repsal, in its sole discretion, subject to applicable law, which deternination ghall ke final and
pinding. None of Repsel, the Dealer Managers, the U.S. Receiving Agent, the Argontine Receiving Agent, the
Argentinge Sub-Agent, the Information Agent of any other patson will be utder any duty o give netification of any
defect or irregularity in any notice of withdrawsl or incur any liability for failure to give any such notification.

6. Certaln Yax Congiderations, The foltowing describes the matarial U.S, federal incoms tax and Argentine
tax consequences of the sale of Shares andfor ADSg pursuant to fhe 1.5, Offer,

As used herein, the lemm “17.5. holder” menns & heneficial owner of Shar=s and/or ADSs thatis (1) a 1.5,
citizen or resident for United States feder] income lax pUFposes: {2 a United Statis domestic corporation of
partnership; (3) a trust subject To the control of a U8, person and the primary dupe fvision of a Linited States court;
ot (4) an estate the incame of which is subject to U.5. faderal income taxation regirdless of its sotrce. As ysed
herein, fhe term “pon-L7.8, holder"” means & beneficial owner of Shares andror AT'Ss that is, for United States
faderal income X purposes, (1) 2 nonresident slien individual; (2) o foreign corporation; (3) a nonresident alien
fiduciary of a foreign estate o trust; (4} a foreign partnetship one or more of the nembets of which is, for United
States fedetal income rax pUrposes, a nonresident alien individual, a foreign corpe ration of a nanresidant alien

fiducinry of # forsign estate or frust.
U.5. Tax Consequences

The followiag discussion is based upon Unitcd States federal {ncome fax lavs presently in force, This
discussion is not a full description of all tax considerations that may e relevant 1) a deciston to sell Shates and/or
ADSs pursuant to the U.5. Offer. Tn particular, this discussion deals only with Shares and/or ADSs that are hisld as
capijtal agsets as defined in Section 1221 af the United States Intemnal Revenue C yic of 1986, as amended, and doeg
not sddress the tax treatment of persans that are subjeet To special treatment under the U.S, income tax Jawa. Such
persons include, but are not limited to {1} banks. financial instimtions, gecuritics dealers or traders and insurance
companies, (2) tax-excmpt entities, (1) persons that hald Shares and/or ADS® 65 2 hedge ot as pavt of a siraddle
conversion or other integrated trapsaction with other investors for fax purposes, ymd persons whase functional
currency is not the United States dollar, (4) persons owning direetly, indirectly or by attribution, currently ar during
the past five years, 10% or more of the Shaves and/or ADSs, (5) persons who ac juired Shares and/or ADSs pursuant
10 the exercise of an employee stock option ar atherwise as cotnpensation of (6) ceriain expatriates of fortner
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long=term residents of the United States. Moreover, the effect of any applicable Unired Siates state or locel tax laws
is not diseussed heren,

U.8. Holders

Sale of Shares and/or ADSy. \J.5. holders will recognize capitel gain or loss or the sals of Shnres or ADE8s
pursvant to the U.S. Offer. Such gain or loss will be equal to the differcnce between the amount of cash reecived
and the U.S. holder's tax basis in the Shares or ADSz gxchanged therefor, In gensril, any gain or loss realized upoi
fhe zals of Shares or ADSs pursuant to the ULS. Offer will be treated as long-term ¢ipital gain er Jasz if the Shares
ar ADMSe have been held for mors thah one yEar and otherwigs es short-term capital gain or loss, U.S. holders
ahould congult their tax advisors regarding the treatment of capital gains {which may e taxcd at lawer rates than
ordinary income fur tuxpayers who are individualz. trusts or estates) and losaes (the daductibility of which is sulject
to limitatitns).

For United States fedoral incomé fax Pusposes, including the foreign tax credit limitation rulss, ahy gain or loss
realized by 1 U.S. holder generally will be treated as U.8. source gain or logs.

Backup Withkolding Tax. A U5 holder may be sybject to baekup withholdin z at the rate of 31% on the
proceeds fror the sale of Shares or ADSs pursuant to the U.S, Offer. To prevent bickup withholding, esch U.5.
holder wha nccepts the U.S, Offer must pravide the Argenting Receiving Agent or -he U.8. Receiving Agent, a5 the
ease may be, with the holder’s correct mxpayer identification number and certify that such holder is exempt from or
otherwise not subject to backup withholding by completing the Substitute Form W.9 included with the 11.8. Form of
Aceceptance or the ADS Letter of Transmiftal, as the case may be. For further infos mation concerning backup
withholding end instructions for completing the Substifute Farm W.5, sae “Backup Withhelding” in the U.5. Form
of Acreptance o1 ADS Letter of Trangrmittal, as the case may be, and consuit the e elosed “Guidclines for
Certifleation of Taxpeyer [dentification Number on Substitute Form W-9."

Nan-1.5, Holders

Sule of ADSs. Subject to the discussion of backup withholding below, a nonJ.5. holder will generally not be
subject to United States federz] incama ar withholding tax on gain realized on the :ale of ADSs pursuant o the 1.8,
Offer unless (i) such gain ia effectively connected with such non-U.S. halder's conduct af 2 trade or business within
the U.8. (or, in the case of a country which has 2 tax treaty with the United States, such gain is atiributable to 2
permanent establishment of fixed place of business in the United Siates) or (3f) such gain is realized by 20 individual
fien-1.8. holder who is prezent in the United States for at least 183 days in the faxible year of the sale and certain
other conditione are met.

Backup Withholding. A non-U.8. holder may be subject to backup withholding at the tate of 31% on the
proceeds from the sale of ADSs pursuant to the U.S. Offer. To prevent backup withholding, each non-13.5. holder
whio accepts the U8, Offer must provide the U_S. Receiving Agent, as the case miy be, with a completed Form W-B
Certificate of Foreign Status attesting to its exemp! starus prior to receipt of any puyment. A Farm W-8 Cerificate
of Foreign Statys is included in the materials accompanying the 1.5, Form af Acceptanes or the ADS Letter of
Transmittal. For further information concerning backup withhokling, ze¢ “Backuy: Withhaldng” in the Form of
Acceptance or ADS Letter of Transmittal, e the case may be

The tax discussion set forih abova is included for general
informatlon ooly and is based upon laws, regulations, rulings and decislons now in effeet, all of which are
sohject to change (possibly retroactively). Holders of Shares and/or ADSt ar urged to consult thely tax
advisors with respect to the specific fax consequences of the U.8, Offer to the m, including the application and
aftect of the alternative minimum 3¢, and state, lacal and Toreign tay laws.

Argenting Tax Conscquences

The following summary ia bpsed on tax laws in Argenting, including applicible decrees, regulations and

rulings. including administeative and judicial intetpretations thereof. as in effect on the date of this 11.8, Ofer and
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subjest to change with possible retrogetive effect. Under Argentine law, provisions zontained in stattes such as tax
ratea applicable to non-Argenting investors, the camputation, of taxable ineome for Argentine tax purposes and the
raanner i which Argentine taxes ard jmposed and collected may only be amended by statate, There js currently no
incomme WX treaty in force between Arpenting and the United Blatex,

This summary is not intended as tax advice to aqy
particular holder, which can be rendered only in light of that holder's particulir tax shtuation. Accordingly,
holders of ADSs are urged to consult their tax advisors with respeet to the spee fic tax consequences of the
U.8. Offer to them-

Exeept as set forth in the paragraph below, capital gainy, if any, derived from the sale of ADSs pursuant to the
U.6. Offer by individuals (whether a resident ar pon-resident of ATgenting), estates located in Argenting and sbroad
and foreign entities that da nethave & permanent establishment in Argenting are no; subjcct to withholding or
income tax. In addition, pension funds, certain mutuz] fiunds, the Argentine Government {the “Government”),
Provinces and Municipalilies are, omong other entities, not subject to withhalding ¢r income 1%

Capital gaina, if any, derived from the sale of ADSs pursuant @ the U.S. Offer by Argentine taxpayers that are
encompasaed by Title W1 of the Income Tux Law (“Tide VT*) are subject 10 incoms tax. In general, Argentine
taxpayers that are subject 10 (axation under Tiile V1are legal enuties domiciled in JArgentina and certain reaident
jndividuals that, in the past, werc required to adjust financial starements for inflaticn. Any of tha following pereons,
aroong others, wauld be considered o resident of Argenting for purpases of Argentnc tax law: (i)an Argenting
citizen (with certain exceptions upon loss of residence starus pursuant to sertain lejial provisiong); (if) a parsen wha
Tins obtained permenent maidence in Argentina; and (A7) 2 petson who has resided In Argenting under 8 temporaty
residence authorization for 4 minimuen of 12 months.

The sale of ADSs pursuant 1o the U.S. Qifer by a holder Is not subject to valys added tax or stamp, registration,
transfer or similar taxes in ATgenting,

7. Price Range of Sharcs 1nd ADSs; Divideads.
Price Rangs of YPF Class I Shares and ADSs

The YPF Class D Sharcs trade on the Buenos Airea Stock Exchangs undex the symbol “YPFd", The ADSs,
each representing one YPF Class T Share, are listed on the New vork Stock Exchange under the trading symbol
wyPF". The ADSs bagan tading on the New York Stock Exchange on June 28, 1993 and were lamued by The Bank
of New York, N.A. as depositary (the “yPF Depositary"). The following table s:ts forth, for the periods indicared,
the high and low sales prices of ‘he both the YPF Class D Shares on the Buenos £ jres Stock Exchange (“BASE™)
and the ADSs on the New York Stock Exchapge, as presented in the YPF 20-F (e scept where otherwise noted):

YPF Chigs D Shares ADSs
High Low High Lot
(Argentine pesos) (.5, Doliars)
1996
Fiptt QUATEEL . ooovmre e rmast st 23 .65 19,50 23,50 1938
Second QUArET. ... e s 23.40 20.35 23,50 20,13
TRITA QUATIET . ciemeecmsommrsmrss e sramassc et s 2310 20,50 23.25 20.25
FoUrth CBATIET yearssssssnesssctomrsomsnsssrssasssssas=oas 25,25 2215 25.38 2275
1997
First CROarer ... [N 28.40 24 97 28,63 25.00
Becomd QUALTEL.. e csarr e 31.60 2605 .75 25,88
Thitd QUATTERT..occanroarr-arrsareas wemveratin 37.15 29.05 715 2B.90
FOUF CIMATTE  ciremapsmssmsses aemmesmenrrspisssns st aRAS a0.00 38.13 3013
1998
First QIHATIED oucnsemsansmmysmssms s s s s 33.96 28.10 34.50 29.08
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YPF Ciats I Shanes ADSe

Hizh fow High Law
Seacond QUATET....vu.sressrsssgsnes st i 34.60 28.08 35.00 28.69
Third CUBIIEL. corainsssrescarrssisesmaspassmssmscosssnes it 20.2¢ 32,13 20.00
Fourtt QIALET o rsrsssssisseesssmenspmmasipesss e ooos 30.72 23.12 30.94 23.00
1999
First QUATEET{1Y . omresnisssmmmnmsisrmmapirsieseee 32,40 26.6¢) 32.75 26.63

S —
{1) Saurce: Blopmberg.

On April 20, 1999, the last full trading day on the BASE and on the NYSE pt of to the date of this U.S. Offer
1o Purchate, the reported cloging priccs of the Sheres and the ADSs were P2.35.70 and UK$35.94, respectively.
Holders of Shares and ADSs are urged to abtain a curreat market price for the Shares and ADSs,
respectively.

On Febroary 28, 1999, thers werz approximately 35,000 holders of YPF Class D Shares. On February 28,
1999, thers were approximately 221 million ADSs outstanding and approximately 710 halders of record of ADSs,
Such ADSs represented approximatcly 70% of the total number of izsued and outs tanding Cless D Shares of YPF as
of Febroary 28, 1999

Dividends.
“The fallowing table sets forth the amounts of dividends paid on each Class T Share of YPF, and the V.5, dollar

equivalent of the amount of dividends paid on each ADS, for each of the five fiscl years of YPE ended December
31, 1998, as set forth inthe YPTF 20-F:

““ATGEnUNE PERE 115 pgliers per
vear ended Degamber 31, per Ygf'f:m P ADS()
= i R R R A . 0.88 0,88

(1) Owners of AEs are sntitled o receive any dividends payable in reapect of the underlying YPF Claga D
Shares. Cash dividends are paid to the YFF Depositsry in Argentine peacs, Jirectly or through The Bank of
New York, 2.A.. although YPF may choose to pay cath dividends outsids A rgentina in @ SWTERCY other than

pesog, including U1.8. dollars, The YPF Deposit Agrecment pravides that th: YPF Depesitary ghall canvert
cagh dividends received by the YPE Depositary in Argentine pesos ta U.E. lollars, to the extent that, izt the
judgment of the YPF Drepositary, such conversion mey be mmade on a réaselEble basie, and, after deduction or
wpon payment of the fees and expenses of the YPF Depasitary, shall make gyment to the holders of ADSa n
V.S, dallars.

&, Certain Information Concerning YPF. The information conccrning YPF contained hercin has been aken
from of is based upon reports and ather dacumnents on file with the SEC or other wise publicly available, Althovgh
Repan! docs not have any kmowledge that wonld indicate that any statementa conteined herein based upon such
reporte and documents are untrue, Repsol does not take any responsibility for the aceuracy or completenags of the
infarmation contained in such repois and other docwmenis ot for any failure by YIF to disclose svents that may
have occurred and may affect the gignifigance of accuracy of any such informstion but that are unknown to Repsol.

According to YEE's 20-F, YPF, Argentina's largest company, i an integrated international oil and gos
campany engaged in the explomtion, development and production of ofl and natural gas and in the refining,
marketing, transportation and distribution of oil and a wide range of petraleum products, petroleum derivatives,
petrochemicals and liquid petrolewm gas ad well ag electricity generation activitics. YPF is organized under the laws

{NY) VIRAAAN A s falFerum, ] ared
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of the Republic of Argenting with i3 principal executive officas located at Avenida Pte. R. S4enz Pefla 777, 1364
Buenos Aires, Argentina (Telephone: 011-341 1-4329-2000).

Financial Jnformation. The selgcted consolidated financial data set forth belcw should be read in conjunction
with, and are qualified in their entirety by reference (o, the YPF Consolidated Finar cial Statements and Notes
thereto included elsewhere in the YPF 20-F. The celected financial data for each of the years in the five-year period
ended December 31, 1998 set forth below have been derived from YPF's consolidated financial statements, which
have been aodited by Pistrelli, Disz y Asocindos and Arthur Andersen LLP, indepe ndent public accountants, as
indicated in their reports included elsewhere herein. Pistrelli, Diaz ¥ Asociados is i member of Arthir Andarnsen.

YPF's consolidated financial gratements ara prepated in aceordance with generally accepted accounting
prineiples in Argentina {“Argentine GAAF"), which dlffer in certain respects fron) gencrally accepted accounling
principles in the United States (“US GAAP"). Not 14 of Notes ro the Financial 5'atementa ineluded in the YFF
20-F describes the principal differences betwesn Argentine GAAF and U3 GAAP .1z they relate ¢ YPF. Note 15
provides the effects of the significant differences an net incame and sharehalders’ :quity and 8 reconeiliation of
anch differences, and Note 16 provides certain additional disclosures required undor US GAAP.

Pursuant 1o Argentine legal requirements and Asgentine GAAP, the selected {inancia} Jats set forth below for
the yaar ended December 31, 1994 has been restated for general price level changes, based on changes in the
Atgentine general wholesale price index (the “WPI™). The requiremnent to restnie historical financiu} satements for
price lavel ehanges wad allowed 10 lapse a8 of Seprember 1, 1495 based on Jow inilatien rated experienced by
Axgenting in recent years. For this purposc, the avlcoted cansolidated finencial daia as of and for the yesr endad
December 31, 1094 included in the table below ig presented on the bagis of Copstant peaos as of Auguast 31, 1095 but
laas not been restated in constant pesos as of any subsequent date. The selected co nsclidated financial dats as of and
for the year ended December 31, 1995 only include the effects of inflation until A agust 31, 1995.

V) VTR IPADaYerun, | wpd
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VIF SOCIEDAD ANONIMA
SELECTED CONSOLIDATED FINANCIAL DATA

Yesr Ead rd Decenbior 3T,
— i ey T e T ) T
(in miifet ¢ of Argentine prsal, exeept for
per onre kid per ADS datn)®

CONSOLIDATED INCOME STATEMENT DATA™:
AmOunts in necaraance with Argentine GAAF
P e 4403 4,970 1,037 6,144 5,500
Grags Profit e i 426 £, 733 2,321 2414 1,906
Administrative expenaes. (155) (181} (185) (173 {141y
GOALING EXPENGER..1ssrmssssssasssssensrstsrsthssssass g (317 (341) {390) {435) (458)
Explorotion cxponses. {152) {233) (207) (174) {161)
L 752 972 1,539 1,632 1,146
Income on long-term Investments.. e k! 23 24 Ly 26
DOither income (EXpenses), 0el . (149) 14 {93) (50} ()
EVETEBT EXPERER. v oot {106} {255) (318} (274 (247
Other financial income {expenscs) 2n holding gains

e 65 136 7 B an
fneome from renegatiation of long-tarm contract and sales ! - - _ —

1T B v o vess19smsens e mmebrvor s BE R AR S T
Income bafore incoms and nssets lax, minority interest ard

proferred stock AIVIAERAE 1 een s cesarmrmspr s 386 838 1.225 1380 864
Tncome and BS5ets Bk e (iy {64) (360} (479 {264)
Minarity iNtarast v d (D (10 {1 (13) (1
Rividend requirernents an ferred stock of controllc

CTAPATIE oo s s A - = (29) zn ) &
Eut a1 TSR TR 564 T B17 877 80

et income before Income and assats tax, mhinority Interest

ond preferred stock dividends per share and per ADSYL., .66 2.54 3.47 381 2,45
Barnings per share and per ADSM o irssessis st | 60 225 2.3 2.48 1.64
Dividends per share and per ADSHE s 0.89 0.81 0.80 0.88 0.88
Approximate amountz in attcordunce with US GAAPF®
CIPEIRHI NEOTTIE oococueomomy s rebpssssriss s s 602 B62 1457 1,525 o6l
POt INCOTIRE cvvissssri s reaseseraasind 553 146 762 BOO 512
Sharchalders’ SqUILY o e . 5414 5,895 6,148 6,660 6,855
CONSOLIDATED BALANCE SHERT DATA:
Amonnis in accerdanee with Argentine GAAP
[urr) OISR LA L 60 76 90 143 ki)
warking eupitat ... s sanseae g e AR (390) (826) (ROEY (1LA72) (867)
Total B28eLS e eamr 2,097 11,572 12,084 12,761 13,146
Total debt™ ., OO 1,305 3,733 3408 3,638 3,830
Redeemable preferred stock of Makus..ee. — 125 63 —_— —
G aTehalJeTE" BOUELY wrrsvirarrsscs s s oot s 533 5,439 6,374 6,940 7,209
OTHER CONSOLIDATEDR FINANCIAL DATA:
Amounts I accordance with Argentine GAAPY
Fined assets depreciation sid amorliZafion. . e 733 250 1,065 1,093 1,061
Cnsh ysed in fixed asgel AOQUISIIONT v e 1,424 2,327 1,817 1,593 1,351

{13 Under Argeniine law, the Acgeating Central Bank is pbliged ta sell dollars o ARy |wrs

peat per dollar, See uFareign Currency”.
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() Qiveseffoctto the results of operation of Maxes from April 1, 1965 but not Tor any pror periods. See Iem 3,
“Management's Discussion and Analysl of Financiat Condition and Results of Operaions of YFP—Internaticnsl
Upstream” in¢ludad in the ¥ PF 20-F. .
n VPF after payment of a fugl transfer tax and turnover tax. Ruoyaiting with respect o YPF's produstion
@ ?ﬂ::éﬁﬁ:f:d ?é:?:s o gm of Emy«;?tctinn and are nat deducted in determining net gales. Royaltler ulrith TespRCl 1 YFF
Intornational's production ace deducted in detetmining net sates. See Note 2(g) of Notes to Consalideted Financial
Seatements ineluded in the YPF 20-F.

(4} Assers tax war not upplicable in the years ended December 31, 1998 and 1997,

(3) 353,000,000 sharea were autstending during rach of the perads for which this infour miion §5 presctiied. Each ADS
vepresents onc Clags D Share of YPF.

(6) Duoes not intlude Ps.430 million eorresponding ta the onc-time special dividend paid in 1994 1o the Argentine Government,

{7} Total debt under Argentine GAAP includes long-term debe of Pe2.478 million, Ps.2, 145 millian, P52, 566 million,
pg.2,G17 miltion and Ps.725 million as of Decamber 31, 1998, 1997, 1986, 1995 and 1894, respeotivaly.

(§) For information congerning (i) certain differeaces berwesn Argeatine GAAP and US GAAF as applied to the firancial
stateynents incjuded elaewhere herein, {i1) the ¢ftects of the significant differencey on net incame, sharchalders® equity and
aperating imcome and (iii) & coconcitition of such diffcranced, sec Notes 14, 15 and " 6 of Motes to Consalidated Fingnciat

Sratements inchuded in the YFF 20-F.

Acearding to the YPF 20-F, the difference between VPE's net income upder Argentine GAAP and YPE's siet
income under US GAAP for the year ended December 31, 1998 represents primaily the impairment of Jong lived
assets and the effect of the accounting under US GAAP for deferred income fax.

With respeet to the impaimaant of long-lived assets, ynder Argentine GAAD, YPF analyzes the recoverability
of its 95sets on an overall basis. Under US GAAP, sach asset has heen tesied in sccordance with SFAS.No, 121,
wpcoonnting for the fmpairment of Long-Lived Assets and for Long-Lived Asseis 10 be Disposed O, by
comparing the net baok value af such asset with the expected cash flows from 2uzh asset (hefore income tax and
witheut discounting the cash flow}. As a result, in 1998 an additional loss of P4.'. 10 million would be tecognized
under US GAAP for assets whose net hook values excoeded the cash expected ta be received from such assets. See
Motes 14, 15 and 16 of the Notes 1o Consolidated Financial Statements included n the YPF 20-F,

Under Argentine GAAP, lncome tax axpenss is generally recognized based upon the estimate of the eurrent
{ncome tax liability to the tax autharities. Under US GAAP, deferred tax assets ind liabilities are recopnized for
differences between the financial and tax basis of assets and liabilities and for the tax loss cayryforward at the
statytory rate at each reporting date, In 1998, ¥PF would have recognized an additional gain of Ps.47 millian for
deferred income tax under US GAAP. The gain for 1998 iz the difierence hetween the net deferred tax liability at
the beginning and at the end of the fiscal yeat. Additional information regarding, YPF's incoms taxes under s
GAAP is detailed in Note 16 of the Motea to Consolidated Financial Staternents included in the YPF 20-F.

Exchange Rates. The Federal Reserve Rank of New York daes not report a naoh buying ratc for Argentine
pesos. The following table scte forth the armual low, high, average and period-tnd rate far United States doliars for
each of the indieated periods starting in 1094 as reported by the Acgéntine Ceuty al Bank.

1994 1938 1906 1997 1908
(Pesos per USS)
R o 3 AR DUUE L b 09900 1.0000 1.0000 1.0000 1.0000
R0 ) MR TEERER 00086 €.9995 10000 10000 1.0000
15 115): PO T 09590 10000 1.0000 1.0600 1.0000
FLOW veverarsracespe e st resss RIS e R s pooge (.9990 1.0000 1.0000 1.0000

{1y The average of month-end gates during the peried.

The exchange rate on April 30, 1999 was Ps.1.00 = UBST.LRL

(V3 1939201 N | 4D bialNor us. 1w
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Avaitable Information. YPF is subject to the informational sequirements of the Exchangs At appli_cable to
Foreign private issuces snd in accordance therewith files reports and other information with the SEC relating to its
business, Ainancial condition and other marters. Such reporls, statements and other information may he inspected at
the public reference Facilities maintained by the SEC at Judiciary Plaza, 450 Fifth Strest, N.W., Washington, P.C.
205349 and should also be available for inspection and copying at prescribed rates At the regiona) pffices of the SEC
in New York (7 World Trade Cenlet, Suite 1300, New Yotk, New York 10048) and Chicago (Citicarp Center, 300
Weast Modison Street, Snite 1400, Chicago, Hlinois 60661-5211). Copies of such waterial can also be obtained from
the Public Reference Section of the SEC Ip Washingten, D.C. 20549, at preseribed Tates. Such material should also
be aveilable for inspection at te library of the NYSE, 20 Braad Street, New York, New York 10003, an which the
ADS3 are yaded. YEF'3 SEC fllings are also available to the public through cony nercial documens refricval
servicee and, io the case of documents fited electromically, at the web gite maintaied by the SEC at

“http/WwWW.SeC.gov -

YBF is subject to the informational requirements of the CNV and the BASE and in accordance thevewith files
repurts and other information relating 10 its business, financial condition and other matters. Such reports, sttemEnts
and other information (including the annual and quarterly financial statements of YPF) may be inspscted ot the
public reference facilivies maintained by the BASE at Sarmiento 299, 2nd Floor, ‘3usnos Aires, Argentina.

9, Ceriain Informatlon Concerning Repsol,

Hepsol is o limited lisbilicy cornpany (sociedad andnima) duly organized and existing under the laws of the
Kingdom of Spainand is a ieading interpational oil and gad company engaged in all agpects of the petrolenrn
buginess, which includes exploration, development and praduction of crude ofl aad natural gas, transpostation of
petrolewm pradusts, liguefied petroleum gas (“LPG™) and natural ges, petroleun. refming, praduction of a wide
sange of petrochemicals and macketing of petralenm products, petraleum derivalives, petrachemicals, LPG and
natural gas. In 1997, Repsol was the largest industrial company i Spaln in terme of revenues. The address of the
principal executive offices of Repsal is Paseo de Ja Castellana 2498, 28046, Madtid, Spain (Telephone: 01 1-2401-
348-3000).

Repsal began operations in Octobar 1987 as part of 2 recrganization of the pil and gas businesses then owned
by Instituto Nacional de Hidrocarburos {(“INH™), a Spanish govenuncnt agency which acted as a holding company
of govemment-owned oil and gas busincsses. In April 1997, the Spanish govertunént sold the last ghares of Repanl
held by it in 4 global public affering. Aza result, the Spanish government no loagor oWwns any shares of Repsol.
Repsal's corporaie headquarlers are in Madrid, Spain and it has operations in 26 countries, the mast sigalficant of
which are in Spain and Argentina Repeol's busingss is arganized inte fur business segments: {1) Exploration and
Production (“E&P™); (2) Refining and Marketing: {3) Chemicals; and (4) Gag aad Electricity.

On April 19, 1999, Repsol effected a three-for-coe stock split rezulting in 1in igsuance of &00 million new
shares of commen stock of Repsol ("Repsol Shates") and an issuance of an adtlitional two ADSs of Repsol
("Repen) ADSs") o be distributed to halders for every Repsol ADS held. Accerdingly, certain per share
information has heen adjusted to reflect such stock split. See "Selected Canselidated Fingncial Data" below.

Repsul is subject to the informational requirements of the Exchange Act gplicable to foreign private issucta
and accordingly files reports and other information with the SEC relating to its business, finaticial condition and
other matters. Additional infarmation concerming Repsol i got forth in Repsol's Annual Report on Form 20-F for
the fiscal year ended Decernber 31, 1998 (the “Hepsol 20-F") and ather reports fited with the SEC, which are
incorporeted herein by re fersnce and which may be inspected at, and copics obrined from, the same places and in
the manner set forth in “Section B. Certain Informarion Concerning YEF™. A Spanish fransiation of the Repsol 20-F
iz attached to the Argentine Offer to Purchase 1o be delivered to ¥PF's halders in Argentina,

Repsel is providing the following information to aid you in yous analyais of the financial aspeets of the
acquisition. This information wWas derived from the audited and unaudited financial stements of Repsol for its
fiscal years 1994 through 1908,

{NY) 1759200 UM VD oot ut, v
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Repsal has historically publishad its financial statements in Spamsh pesstas. for periods commencing after
Junuary 1, 1996, Repeol intends to publish its financiol statevnents in ourea, Repsol prepares ita financial statetnents
in conformity with gentrally necepted accounting principles in Spain (“Spanish GAAP"). Spanish GAAP differa in
certaip important respects from U.5. GAAP. Sce Note 25 10 the audited consolidat:d financial statements for the
years ended Degember 31, 1996, 1997 and 1958 included elsewhere in the Repsol 0-F for a description of the
principal diffsrences berween Spanish GAAP and U.S. GAAP as they relate to Repsol and for a reconciliation of net
income and total shareholders’ equity for the periods and 25 of the dates therein inc ficated.
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CONSOLIDATED INCOME
STATEMENT DATA:

Amounts In accordance with
Spanish GAAP:

FLEVDNLES o ooesrrimraiss s pmnamnpabimmy s ostin -

Operabing NCOME. i
Tntoma befare intame taxes and

TUNETIY IOMETESL vonranincocsireee
TNEE OIS e v rnssnsamraeecassmrarsasa st senas
Net income per ADS or Share(2) ...

pynnnark

Approximate ymounts In
acgordance with U5,
GAAP(Y

AL TAEOITIC caresseaitooomsssmmrmprasrassasesnass

Nel incama per ADS or Share(4) ...

CONSOLIDATEDR BALANCE
SHEET DATA

Amannts in aetovdanee with
Spanish GAAF:

Property, plant and aquipment, net.

Total CUrFEHT BSFEE e

Tatal SRS e

Long-terrn debt.....

Short-term debt .

Sharenolders' equity ... P—

Sharahelders' equity per ADS or
(210 1) () R PRI T LUl

Approziinate amaunis In
avcardance with U.5.
CAAP():

Shareholders' equity coem:

Shareholdors' equity per ADS or
Share{f) . comrerpann

spven

[ —
{17 The conselidated Ainancial information above includes, aMong athers.

44, of Owoership
1954 199 1994
T o L DR 100.00 100 [1HY
Perrdled .....ciermininnins 09,96 90,96 99.96
PATONAT i vmnein 87.82 ar.82 g87.82
Campse (CLHY..oon 50.87 5187 5987
Repsal Comergial.. 06.34 23.34 06.34
QUETIER . cvernsnimi e 100.00 10000 10000
Butant-...... 100.04 10000 100.00
Gas Matursl T 4526 45,26 45.20
LU et 8ve et et e 1S PR SRR AT —_ — 3770

Ny} V73420 1 ALH (YT un, 3 Wkl

REPSOL 5.A.
SELECTED CONSOLIDATED FINANCIAL DATTAY

Vear spdtd December 31,
1504 youE 1996 1927
(in cdilians of Pescta Xt pre Share and AG{ scnogety)

2,571,850 2544780 2,771,755 3,200,127
176.017 212,504 198,610 233,687
156,047 135,808 158,230 210,563
96,803 W1.71S 119,222 126 096
17 392 397 420
97,030 111,579 149,367 142,919
123 7 49E 476
080,331 94D 830 1,294379 1,587,935
615,585 418495 557,289 184,641
1,606,600 1668459 2,138,568 2,670,846
217,427 221,083 310,097 470,149
151,846 92,374 163 049 251,065
588,606 658,040 247848 924,622
{962 2,193 1,826 3,082
(02,686 565,084 765,956 259,621
4,009 2,220 2,553 2,865

19

1798

3,159,817
275,644

234,756
145,515
AR5

156,842
523

1,714,627
B43,367
2,858,955
78,512
397,563
1,005,435

3351

951,761
3,173

the following prineipal supsidianes of Repsol:

19497

10000
99.97
87.82
£9.87
a6.41

100.00

100.00
45.26
56.73

1998

yvsxn

22,227

{241
1,651
1,024

1,103

2.062
5,947

an, 112

1y
100.00
9997
§7.32
59.87
9640
104,00
100.00
45.26
568.01

2,663
2,797
7.073

]
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{2) Bech Repsel ADS FOPTesEnts onc Fiepan Shiwe, Giving efftet o the 3-for=1 srack split eff:cted on April 18,

income per A ]
31, 1994, 1995, 1096, 1907 and 1998 respeetively.

(3) The prinsipal differences between Spanish GAAP and U8, GAAP gre explained in Note ;5 1o the Consolidated Finaneial
Stateynents inciuded in the Repsol 20-F,

(4 Giving effect fo the 3-for-1 stock spiit ¢ffected on April 19, 1999 would result in approiinute net Incorme per ADS ar Share under
U.5. GAAP of Pras. 108, Ptas. 124, Plas. 166, Pras. 159 and Pras. 174 lor US$1.24) for the years ending December 31, 1994,
1095, 1996, 1997 and 1998, respectively.

(5) Giving effect ta the 4for-1 stock split effccted on April 19, 1994 would result in shareho ders’ equity par ADS or Share of Ptas
G54, Ptag. 731, Pras. 942, Pros. 1,027 and Pras, 1,117 {or VS £7.86) for the years endirg December 31, 1994, 1095, 1996, 1897
and 1998, respeetively.

(&) Giving cffect (v the 3.for-| stock split effected on April 19, 1999 would result in opproxi mate gharcholders’ equity per ADS or
Shara ypder LS, GAAP of Ptos. 670, Plos. 740, Pras, B51, Ptas. 955 and Pias. 1,058 (i LISST.44) for the years ending
Decemnber 31, 1994, 1995, 1996, 1997 and 1998, rozpectively.

{r)  Amounts stated in millions of U.5, dollars, except pef Share and per ADS data. Amenti caleulared ot the noon buying rate oh
Decamber 31, 1998 of Ptas.142.15 per Ussl.oa.

Exchange Rutes.
i e s 1@ o5
{P1an par USS)
DECEIMBET 3] ooorersusserssrarsessremrssasmmsspsssssseessppmem sttt 13173 12140 12086 152.40 142,15
L T 13290 12411 12697 14714 140.42
FTEQH o108 b T S 145.47 (3385 15635 15830 157.41
RS 12454 11838 12095 129.20 136.80

(1) The average of the noon Bpanish buying rates on the tast day of each montl during the relevant period.

Praveedings and Convictions, During the last five years, neither Repsol nor, to the beut of its knewledge, any
of the persons listed on Gehedule 1 attached hereto, (1) has been convicted in & criminal proceeding {exchuding traffic
viglgtions or similar misdemeanars) or {ii) has hezn aparty to B civil praceeding, of & judicial or adianistrative body
of compstent jurisdiction and as o result of such procending was of is subject to 3 judgment, decree or fina} order
enjoining futyre violations of, or prahibiting or mandating acvivities sublect to, | Jpited States federal or state
sacurities 1awe or finding any violotion with reapect to such lawa.

10. Source and Amount of Funds; Certain Requirements with reapect 1o the Price under the Offers.

Tha Offers are not condirioned wpon auy financing arangements. The amount of funds required by Repsol to
purchase all of the outstanding Shares and AD3s and to pay rointed feex and ex 200885 is expected to he
approximately U.5.815.0 billion. Repso! will obtain all required funds from wurking capiial and from credit

facilities from a syndicate of londers in an aggregate arnount up to US516.0 bl ien.

Bank Financing.
Repsal has eptered into 2 Comrmitment Letter, dated as of April 28, 1999 (the “Commitment Letter”), with

Citibank, N_A,., Goldrpan Sachs International, Mermill Lynch International, We burg Dillon Read (a division of UBS
AG), Banco Bifbao Vizcaya, 5.A. {(“Banca Bilbac") and La Caixn (the “Joint Lead Aryangers™) and Citibiml,
N.A., Goldman Sacha Credit Pariners, 1..P., Memill Lynch Capital Comporation, UBS AG, Banco Bilbao and La
Caixa (the “Underwriters™) pursuant o which the Joint Lead Asrangers have ngreed to nyrange and the
Underwriters have committed to underwritc, subjoct to the conditions described below, and to assemble a syndicate
of financial instipstiona (the “Lenders") o provide facilities in an aggregats arnount up 1o 1J5%16.0 billion. on an
unsecured bagis, as follows: (i) 4 364 day term 1oan facility in at egEregate arcunt up ta USE5.5 billion (“Yranche
A™), (ii) an 18 month term loan {acility in an aggregate amaount Up 10 U.S.56.0 billion (“Tranche BY), (iii) a three
year term loan facility in 2n aggragate amount up 10 US53.5 billion (“Tranchi: C™), and (iv) 8 three year U.S. dollar
denominated revalving facility with a commitment up to an ageregate ampeunt of USSL.0 billion {Tranche D and,
together with the Tranches A, B and C, the “Loan Finaneing™). There will alzo be & separattly docuinentad paralle}

YY) 17842/01 2 14D A Tar us. LR
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facility in an aggregale amount of US§900 million (which isa suhbset of the Loan Financing) (the “parallel )
Facility” and together with the Lean Facility, the “Bank Financing”} to be proviled by Banco Bilbeo and La Caixa
with the saTae Structure on the same 1€1ms and conditions and pari passu in all res yects with the main famlity, excopt
that, to the extent thesa lenderd, as existing shareholdees of Repsol, subscribe in tash for aquity or equity-linked
offerings of Repsol, the amount of their respective commitmen under the Paralle| Facility shall be reduced by the
amount of that subscription. The Parallel Facility will not be syndicated. Drawit g5, prepayment and cancellations
will be pro rata hetween the Parollel Facility and the Loan Facility. The Loan Facility will be used to finance the
Offers, pay certain fees, costs und expenses asgociated with the Qffers, and, in thu cage of Tranche C unly, 18
refinance up to USS) billion of existing VPF debt, Tranche D will be used to refinance cortain specified existing
indebiedness of Repso} and for working capital purposes.

The borrowers wnder the L.oen Finaneing (the “Borrowey™) will be Repacl ind Repsol Intsmational Finance
B.V. (“RIF"), a wholly-owned subsidiory of Repsol, The Loan Financing #lso will be guaranteed initinlly by
Repsol end RIF (together with the Barrower, the “Obligers”). The Commitmen Leter provides that if the
aggregote uncangeled amount of the Loan Financing at December 31, 1990 excesds 119510.0 billion Repaol will
causa ceriein specified material subsidiories of Repsol and other material subsid iarics of Repuol which are more
than D0% owned by Repsol, or more then 66_% owned, in the case of YPF and ils subaidiaries. (but gxcluding YPF

and jts subsidiaties if therc is a material risk of a legel challenge) to guarantee th: Loan Finsnecing.

The Lenders' abligations to make initial oans under (a) Tranches A and B 'will expire upon the sarlier of the
lapse of the Offer and 50 Argentine business days after the public annoupecémen; of the Dffer, but in no event later
than July 9, 1999, (b) Tranche C will expire sixty months from the date of execytion of the definitive documentation
fur the Losn Financing (the “Facllity Agreement™) and (¢} Tranche D will expi-¢ three years afier the date of the
Facility Agrecment, Amounts may be borrowed under Tranches A, B and € only in that order and no amounts may
be barrowed under the succeeding tranche until the preceding ranche has been krawn Aown in full or canceled.
Amonunts borrowed under Tranche A and B are subject to a minimum hatrowing; amount of US5100,0 million and
under the Tranche C and Tranche D Loanato a mintinn borrowing eraunt of J5850.0 tnillion. Losns under the
Losn Finaneing will be due and repayable as follows: (i) Tranche A will be reps yahle 364 days after the date of the
Facility Agreement; {ii) Tranche B will be repayable 18 manths after the date of the Facility Agreement; {iii)
Tranche C will be repayable three years afier the date of the Facility Agreement and (iv) Tranche D will be
repayable no later than three years after the date of the Facility Agreement.

Bocrowings uader Tranches A, B and C aud the Parallel Faility will be mundatorily prepayable with the
proceeds fiom certain capital market, equity and equty linked qfferings and fram the sale, 1eaae, tranafer or disposal
of assets by Repaol and certain of {ia swbsidiaries that are for subatantially all ca sh..

Laans outstnding uader the Loan Financing will bear interest 2t the rate of the sum of: (2) the London
Interbank Offered Rats (“LIBOR™) for the relevant currency for the relevant prriod; (b} a margin (the “Margin™)
that varies from 70 1o 150 basis points depending upon the rating of Repsol anc the uncancsled aggTegate amount of
the Bank Financing (drawn end undrawn); and {c) costs of compliznce with Euopean Central Bank raserve
sequirements and pther reserve asset or similar costs, if any. The Lenders nte satitled to teceive commitrnent fees
equal fo (i) in the case of Tranches A, B and C, 33.33%. and, (il) in the case of Tranche D, 50.0%, in each case, of
the Margin. Intergst Periods under the Loan Financing will be available for periods of 1, 2, 3 or 6 months, or a3
otherwise agreed between the Barrower and the Lenders. Intersst will be payalle by the Bomower at the end of
each of Tranche A, B or C interest period and, with respact to Tranche I, en it} maturity date; provided that, for any
lozn made under Tranche D in excess of six months, acersed interest will b pt yable at the end of =ach six month
period and on such maturity date for the remalning portion of any shorter pericd.

The Borrower may cancel any undrawn portion of the Loan Financing in minimum amounts of US$250.0
million without penalty upon five business days' notice, subject to any breakas s fees if such cancelation is on a date
ather than a Tollover date, Any arnGunts canceled may not he reingtated.

The Cornmirment Letter and the Term Sheet atiached thereto pravide that the commitment of the Lead
Arrangers and the Underwriters is subject to cerigin conditionz to be gatisfied (ot waived). including, without
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limitation: (o) the Lead Arrangers’ satisfaction with the terma and conditions of the Offer; (b) no amondment or
waiver of the twi conditions Telating o war of hastilities and conditions affecting bank lending in the U.8,,
Argenting and $pain, without the vonsent of the Joint Lead Arrangera (such conzent not o be uprensanably
withheld) o {¢) any other condition of the Offer by Repsol that i reasonably likely to materially pnd adversely
affect the ability of Obligors 10 comply with their cbligations under the Facility Agreemnent and in the case of
franches A, B and C, the tender offer periad having expited; {¢) the Lead Arrangars' satisfaction with the appraval
of the Oiffer by the holder of the YBF Class A Shaces; {d) the acowracy of representations and warranties in the
Commitment Letter: and () no matesis adverse change to YPF and its subsidiarits. The obligation to make loans
under the Facility Agreement will be subject to customnary conditions including, smong other things, thera being no
potential or acmal default under the Bank Financing (including 2 chimge of contrl of Repsel) and that the
repTesentations and warranties made by Repsol and RIF to be set out in the Facility Agreement are true and corvect
in all matenial respecis.

The Facility Agreement will further provide for customary covenants and regirictions on the ability of the
Obligors to engage in certain activities, including: (a) subsidiary borrowings and guarantess; (b) the sale, leasing,
ranafer or disposal of assets (other than thess ustd 1o prepay borrowings under t 12 Tarm Loan Facility); () the
incutrence of financial indebtedness; ond (d) future acquisitions. n addition, the Bank Finaneing will require
Repsol to, on o consolidated bagis, (i) maintain 2 minimum EBITDA to net infer st payable ratia of 3.5.1 an
December 31, 1998, 4.5:1 on June 30, 2000 and 5.0:1 thereafter; and (ii) maintain 3 maximum tota) net debt 1o
ERITDA rato on December 31, 1999, June 30, 3000, December 31, 2000 and thereafier of 4.5:1, 3.75:1, 3.50:1 and
3,25:1, cespectively, aach of {£) amd {ii) 1o be calculated semi-annually on a rofling 12 month basis.

The Facllity Agreement will also contain such other representations and warmantics, covenanta and events of
defonlt as is customary for credit facilities of this nature.

The borrowings under the Loan Financing will result in a shart-term inersaic in leverage which Repaol expects
to take stepa to reduce during the following months in order o maintain a favorible credit rating. To accomplish this
gaal, Repsol currently intends to raise up to $6 billicn (900 billion pesetas) in ecuity and equity-linked secunties.
The snhanced cash flow generation of the combined operations of Repsel and YPF is also expegted ta help reduce
the debt burden following the acquisition, In addition, Repsol expécts to raise & iproximately $2.5 billion (375,000
million pesetas) through the disposal af fon-core assets and to save approximotily $ 2.0 billion (300,000 miltion
pesetas) from reduced capital expenditares during the pariod 1999 to 2002. Thiough these strategies, Repaol aims
ta yeduce the net debit o total capitalization retio frem 70% {pro fortna 1993 yeur end) 1o below 50% by year end
2000.

Minimum Price Frovisions.

The Estatutos of YPF { the “Bylaws") impose certain minimum price reqt irements on any offer, including the
Offer, that will result ip any person {an “Offeror™) owning, directly 15% or mcre of the equity capital of YFPF (3
“Qualifying Offer™) npd require that helders be offered cash consideration in gny such offer. Under the Bylaws, the

tender pffer must provide for the same price for all shares tendered, whieh pric:: may not be less than the highest of
ihe follewing (the “Minimum Price”).

{i} the highest price paid by or on behalf of the Offeror for Class 12 Shares or eonvertible securities
during the two years prior to the notice of the Offers provided to YEF, subject to zertain antidilution
adjustments with respect to Clage D Shares;

(iiy the highest closing offer price for the Class D Shares on the BASE during the 30-day period
imnimediately preceding the notice of the Offers provided fo YPF, subject 1o certain antidilution adjustnents;

(ifi) the price resulting from clayse (ii) above multiplied by & fraction, the numerator of which shall be
the highest price paid by or on behalf of the Offerar for Class D Shares d wing the two years immediately
praceding the date of the notice provided to YI'F and the denominator of which shail be the glasing selting
price for the Class [} Shares on the BASE on the date immediately precesling the first day in snch twvo-yesar
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period on which the Offeror acguired any interest in or right to any Class D Saares, in each case pubject to
cerrain antidilution adivstments, g

(iv) the net camings pev Clnss D Share during the four mast recent full fiscal quarters iromediately
preceding the date of the notice pravided to YEF, multiplied by the higher of {A) the price/earmings ratio
during such period for Class D Shares (if any) and (B) the highest price/tamings ratio Far YT'F o the two-year
period immediately preceding the date of the notics previded to the company, ih sach case determined in
aecordance with standard practices in the financial community.

The highest price per Share pad by HRepsal for any Shares during the two ye(r period preceding the date of this
1.5, Offer to Purchase was $38.00 and the highest cloging affer price of the Class I Shares on the BASE during the
30 days preceding the date of this 1.8, Offer to Purchase was £35.70. The closiny; selling market price of the Class
D Shares on the BASE on the day immediately preceding the first day of the two year period in which Repsol
purchased shares of YEF was $30.30. Based on the aquarterly financial statements filed by YDF with the CHV on
April 28, 1999, February 12, 1098, November 4, 1998 and August 5, 1998, the ned income under Arzentine GAAP
per Class D Share for the four fiscal quartets ended March 1993, December 1998 Septembes 1998 and June 1998
(the “Applicable Fiscal Quarters”) was 81,53, 51.64, 51.88 and $2.07, tespectively. The highest ratio of the
closing market price of Class D Sheres on the BASE during the Applicable Fiscal Quarters to Income of YEF far the
Applicable Figeal Quarters as calculoted nsing standard financial methodolagy wad 23.38x. The highest such ratio
in effect during the two yeal perind preceding the date of thig U.S. Offer to Purel ase was 23.38%. Accordingtaa
press release jssued by ¥DF, the Minimum Price s determined on March 3, 199¢ was $40.63. At the das hereof,
the Minimum Price is §44.77,

11. Background of the Offers; Past Contacts, Transactions or Negotlations with YPF.

Restructuring and Privatization of YPF. In August 1989, the Government epacted Jaws aitned at the
deregulation of the economy and the privatization of Argeotina's state-pwned co mpanies, including YFPF. In
November 1992, the Government enscted a law that established the procedures for the privatization of YPF and in
July 1993, YPF completed the first worldwide public offering of its Class D &hares and ADSs. In July 1997,
second plobal public offering {af Class C Sheres sct asifle for the benefif of the company's employees in
gonjunction with the privatization, whith were converted upon purchase into Clise D Shares) was completed,
resulting in approximately 75% of the YPF's ontstunding shares of capital stack being held by the public.

In January 1998 the Governmen( anpounced its intention to sell its remaining 20.3% interest in YPF.
According to published news seporid, the Government was considenng selling it remaining interast via an affering
on the lacal and intemationsl stock markets. Fowever, ihe urbulent conditions in worldwide equity markers at the
{ime caused & postponement of that plan.

In Septeynber 1998, the Govemmént indicated that it was pow seeking a si 1gle buyer for a 14.9% intereat in
YOF, which would leave it with & 5.4% interest. Salomon Smith Barney Inc. and Banco Francés 5.A. were enpaged
to act 5 advisors on behalf of the Government and the Pondo Fiduciario para ¢ Desarollo Provincial {the
“Fondo"). The Government indicated that it was targeting single strategic ato trers (integrated oil companies with
ipvestment grade ratings) and as a rezult several internarionnl energy companis, inclnding Repsol, were invited.
The Governmant sel a minimum price for the acquigition of $38 per Share, and continued discussiona with Repsel
and, according to published repons, other potential bidders, through the and of 1995 and announced that it would
seek indications of intgrest from bidders in Japuary 1959,

Acquisition of Current Repsol Equity Interest. Fursuant to the auctian sale process described above, during
the first half of January 1999, Repsol and its advisors held discussions with advisors to the Government fegarding
issues end questions arising out of the due diligence portion of the auction process, the texms of the form of
purchase and sale agreemcnt proposed by the Government for the sale of its increst in YPF, and proposcd
modlifications thereto; the bidding procedures for the Govermment's intereat in YPF and other related matters,
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Op January 20, 1999, Repsol submitted to the Government jte bid to acquire Shares sepresenting 14.90% of the
outstanding YPF Shares fore eash price of approximately $2.011 billion. On Jamaary 20, 1999, Repsol entered into
an Agrecment for the Purchase and Sale of Shares among Repsol, Banco de la Maziép Argentina (“Danco Naeldn™)
as fiduciary trustee for the Fondo and the Republic of Argentina (the "YEF Agret ment”). The YPF Agresment

ovided that, subject to certain limited conditions, Repsol would purchase from the Government 52,914,700 Class
A Shares (which wonld convert automatically into Class D Sheres upon acquisition thercol by Repsol) for an
apgregate purchase price of $2.011 billion. On Jamary 28, 1999, Repzol compleed the purchase of Sheres
contcrplated by the YFF Agreement. This purchaze price paid by Repsol pursuzdt to the YPF Agrecment aqualed
{he minimum price for the sale of the YPF Class A Shares act by the Qovernmen! in connection with ite anckian
process. On the same date, Y P and Repso] entered into a letter agreement (the * Letter Agresment”) whereby
YPF agreed to cooperate with Repsol in the fture registsation with the SEC of th & Class D Shares acquired by
Repsol pursuant to the YPF Agreement and 1o comply with the requisements of SEC rules and regulaticns
applicable to YFF in connection with that registration.

Repsol initially financed the acquisition through borcowing undey its regula: werking capital lines of credit and
internally generated funds, On February 23, 1999, Repsol issued _1.4 billion of suro-denaminated five-year notes
(approximately US51.35 billion), the proceeds of which were used o refinance, n 8 mediumn-term basis, part of its
jmvestment in YEF.

Compasition of Board of Directors. The YEF Bylaws require that YPF be managed by & board of directors
comprised of 12 persons and provide for the election of difectars by class vates of the various classes of Shazes.
Specifically, the Bylaws provide that the Government, a8 holder of the Class A thares, has the right to elect one
director 5o lony as the Class A Shares represent ot least 5% of the YPF equity cepital but leas than 20% thereof, The
Bylaws also provide that the holders of the Class B Shares, Class C Shares and {:lass D Shares have the right to
elect the remaining divegtors. Directars are elocted for Twa year terma and direciors elected by holders of Clags D
Shares by be elected by cumulative voling.

O Ianuary 26, 1999, the Chairman and Chisf Executive Dfficer of Repsol, Mr. Alfonzo Cortina de Alctcer,
was appoioted to the YPF Doard as ane of the two directors whom the Governyent, in itg capacity aa sharcholder of
20% aof the capital stock of YPF had the Tight to appoint. A a result of the fact that such directorship wes inherited
frorn the Government’s prior director, Mz, Cortina de Alcocer's term wad subje:t to the expiration provizions of the
such director, Accordingly, Mr. Cortina de Alcocer's tetyn expired on April 27. 1999, the date of the expiration of
the prior dirtcter's term. O the seme date a5 Mr, Cortina de Alcacer's sppainiment, Mr. Miguel Ange! Remon Gil,
an executive officer of Repsol, was appointed by the Government as altemate dixector to Mr. Halo Ludder, the
Government® existing director on the VEF Board. The terms of Mr. Ludder aml that of Mr. Rernon Gil are
expected to expire in 2000.

At the meeting of the YFF Board that took place on March 2, 1999, Mr. Cortina de Alcocer was proposed and
approved by the YPF Boasd (o be alected as oné of e merabers of the list of directors to be recornmended by the

YBF Board 1o the mesting of sharchalders m April.

At the anpual meeting of YPF sharehalders held on April 27, 1999 in Buenos Aires, Argentina, the YPF
charcholders approved the YFF Board recommendation atid elected My, Cartina de Alcocer 893 member of the YFF
Borrd, and Mr, Ramén Blanco Balin as alternate direcior, Accordingly, M. Cortina de Alcocer will be on the YFF
Board for the customary two year term pravided under the YFF Bylaws.

Ceprain Provisions af YPF Agreemetth The YFF Agrtoment contemplates that the Republic of Argentina will
retain, far at least » period of three years following the payment and delivery ¢f the YPF Shares acquired by Repsot
purseant ta the YPF Agrecment {the “Tnitia) Repsol Interest™), guel oy retain forever, ot least ane Class A Share
(the “Golden Share"). The YPF Agreement requires that whenever & meeting; of YPE's sharcholders is convened,
Repsol shall vote all of the Shares it halds in favor of any proposed amendment to YPF's Bylawa providing the
holders of Class A Shares, regardless of the aumber end/or proportion that such shares represent of the capital steck
and votgs of YPF, with the following rights: (a) the right ta veto any proposal 1o change the registered office and/or
fizcal dormicile of YPF outside of the Republic of Argentina, (b) the right 1o nyminate ote dirsctor snd one alternate
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director of YFF; and (¢) the right to nomitate one stabitory suditar (“sindlco™) aml ope glternate stamtory auditor of
YPF, Bimilrly, Repsol is required to vote against any proposal to change the registered offics and/or fizcal
domicite of YEF outside of the Republic of Argentind, In addition, if Reptol acqyires contrel of YPF, Repsol must
comvene pa extraordinary mesting of the shareholders of YPF within 60 days from the completion of suth

acquigition and propoese the Bylaw amendment described abave.

The YE¥ Agreement contermplates a possible acquisition of control of YEF by Repscl. Under the YPF
Agreament, Banco Nacidn, ucring as Gdusiary on wehalf of the Fondo (the trust that holds a portion of the
Grovernment's temaining interest in YPF) and the Republic of Argentina are obligated, for the threc year periord
ending Janunry 28, 2002 {the "3 Year Pertog”) to sutharize Repsol to carry out Al any timc an acquisidon or offer
to acquire 100% af the YPF Shares, During the 3 Year Period, the Republic of Argentine and the Fondo may
authorizs other bids made by third parties other than Repsal ¢nly uader the follovring circumstances: (i) the third
party Tust meet conditions satisfactory to the Fondo and the Republic of Argentia at their sole discretion, and
agsume the same obligations assumed by Repsol in the YPF Agreement; and (ii) {he third party must offer a
purchase price per share at least 25% higher than the purchase price pee abare paid by Repsol (equal to 1J.8.538 per
share) in scquiring its current 14.99% stake. Before authorizing any such third party offer, the Fondo and the
Republic of Argenting must pravide Repsol with 13 deys notice and the oppartur ity during the 15 day period to
increase its offer price. The Fando and the Republic of Argentina could not then approve another offer by the third
party unless the priee of the new third party offer is at least 16% higher than the improved Repsol offer price and
Repsol again would be entitled to 2 15 day periad during which 1t could increase its improved offer price. i the
Fondo and the Republic of Argentina were (0 autharize any third party bid, Repsal would have the right to gell the
initin} Repsol Intereat pursuant to the third party bid. In addition Repsol agreed 'inder the YPF Agroement that it
would not seek to delist the YPF Shares from the BASE unless it had acquired 9% or more of the Clasy D Shares
of YPF,

Undet the YPF Aprcement, the Republic of Argentina and the Fondo alse have agreed 10 support certain Bylaw

amendments should these amendments be proposed in canncetion with an offes 7y Repsol to acquie 100% of YEF.
In particular, the Rapublic of Argentina and the Fondo have agrend to vole in fevor of an amendment ta YPF's

Bylaws to allow that the bid be paid in cash, in shares or in securities repregenting shares that, at the ime such
payment is made are listed on the Buenos Aires Stock Exchange and/or on the Mew York Stock Excbange, of in any
combination of these forms of payment, In the context of such an offer by Repsol, the Republic of Argentina and
the Fondo apreed to consider suppariing other proposals o amend YPE's Bylaws, previded that : (i} they ate
approved by a mojority of the sharegholders of YFF,; and {ii} {or a period of two ;/gars from the date of the peyment
and delivery of Shares acquired by Repsol in its inilial acquisition of the 14.59%: squity stake. the conalderation per
share to be offered 1o the shareholders of YEF In the bid shall not be less than ¢ price paid by Repsol in sach
initial ncquisition.

Discussions with YPF Regarding Passible Cambination of Operations #f the Two Companies. On January
21, 1999, the Pregident and Chairman of Repgol, M. Cormina de Alcocer, met i Buznoa Aires, Argenting with the
Bresident and Chairmen of YFF, Mr. Robertd Monti, At this meeting, Mr, Carlina de Alcocer emphasized to Mr.
Monti the positive aspects of 8 merges berwean the two companics and how such 8 combination could create value
for sharehalders of both sompanies. The parties did not reach any agreement Ti:gerding 2 combination of the two
companies at that mecting.

At the February 2, 1929 YFF Board meeting, the first in which Mr. Certiva de Alcocer participated a5 a
director, Mr. Corting de Alcocer proposed to the YPF Board, as he did to Mz, Monii on January 21, 1999, the idea
of cngaging the two companies in & merger of combination. This proposal included the firrn commitment that
Repsol would (1) assure that the corporate domicile of YPF remained in Buenos Aires, Argentina; (2) consolidate
and channe! its aperations in Latin America through YPF; and (3} condust the merger negotiations as » mergsr of
eguels.

At the February 2, 1999 meeting aod In response to the Repaol proposal, “he YPF Board stated that aithough it
desired to engage in further diseussions regarding & potential merger of equals with Repaal. any and ail discugsions
were to be conditioned on the execution of a confidentiality agreement. This |roposed agreament included
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customary “standatill” provigions, including commitments of hoth companies Rot 1o acquire any additionsl ghares of
the other for an agreed period of ime.

On February 24, 1999, the Roard of Directors of Repsol (the “Repsol Beard *) resalved that althongh it still
desired to enpage in merger pegotiatons with YPF, any such discussions wonld nzed to be beld without the
impotition of conditions ar restrictions. 1t was the view of tho Repsol Board that the adoption of a “standstil”
agreement that served to limnit the transfar or acquisition of YPF Shares was contriry to the interests of the
sharehelders of both companies. In addition, the Repsol Board found that the sighing of a confidentiality agreemént
was upnecessary since any information obtained by Repsol, ih its capacity a5 o Y°F sharehalder, or by Mr. Cortina
de Aleoner in his capocily a% 3 sueniber of the YPF Roard {or Iy Mr. Eeman Ltk 10 his capacity 25 alternate director)
is already subject ta the smict confidentiality provisiont provided for under toth 1he YPF Bylaws and Argentine
commercial law.

O February 28, 1999, My. Cortina de Alcocer met in Bugnos Aires, Argentina with certain members of the
VPF Board in oxdor to continue discussions rzgarding a potential merger betweell the two compunies. Whereas Mr.
Corting de Aleoger reiterated the penefits of merging the two companies, the YE'? Board members were reluctant (o
pursuc such discussions in the sbscnee of the aforementioned conditions and resirictions.

A 4 result, at the March 2, 1999 VOF Board meeting, Mr. Cortina de Alcot er rejecied the conditions piopossd
ty YEF and rejterted Repsol's desire to continue digcussing with YPF oppertunities between the two companies to
rnaximize shareholder value. Subsggquent 10 the statements made by the Rapsol ‘3pard and et the same meeting, the
VB Board agread 1o delegate o the YPF raanagement, under the gupervigsion of Mr. Monti, sufficient sutherity to
analyze with Repgol the possibility of engaging in & combination that could genrate soonamies of scale, synsrgies
and greater sharehnlder value. Any such recommendations or proposals of comtiination would need ta be subnytied
to the YPF Board for appraval.

On March 18, 1659, Mr. Cortina de Alcocet met with 2 member of the YPI? Board in Madrid, Spain in arder f©
continue discnssions regarding 4 potential merger between {he two compasics. At this meehng, Mr. Cortina de
Alcocer detailed the financial and operational ndvantages that such 3 merger weuld have for the compenics and their
Shareholders,

On March 26, 1999, executive afficers of both YFF and Repsol r¢t in Buinos Aires, Argentina in grder to
disenss, independently from the meetings between Mr. Cortina de Alcocer and Mr, Monti, the possibility of
engaging in 4 joint venture in order to reduce costs and take advantage of poter tizl tynerpies. Afueng the itams
diseyssed at such meetings, 1§ was decided that YPF and Repsol would present joint bid fer the privatization of 9
gaa distributor in Brezil. in early April, Repsol (thraugh a subsidiary) and YP¥', along with othet investors,
presented the jont bid and wag nnsuccessful i the latter stages of the process. Al 1he same mecting held in Buenos
Alres, the officers also discussed the levels of gperating gynergics which the ce mpanies could realize if they were to
affect such a joint veniure. Accordingly, it was decided that a tcam of several sfficers of gach company would
quantify such gynergies before presenting any propasal to the board of directors of either ¢company.

On April 16, 1995, Mr. Cortina de Alcocer and Mr, Monti met in Landon in arder to furiher dizcuss the
possibility of a merger betwveen the two companies. At that meeting, the partins were unable to reach agresment

tegarding a potential merger o combination.

On April 20, 1505 offlcers of YPF and Repaol met in Madrid, Spain in uder to further dizeugs the March 24,
1009 mestings. At that meeting, the parties concluded that the potcniial synenies that conld be created if the
companics wers to enter into joint veniure were significant, Tt was also conch «ded amongat the parties that in order
to realize greater potential synergies, the companies would need to engage it ) MEFEST OT 3 combination of equals.
In emphasizing such synergies, officers of Repsal reiterated those benefits snentioned by Mr, Cortina de Alcacer at
the YFF Board Meeting held on Februaty 2, 1599,
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On April 26, 1999, Mr. Corting de Algocer and My. Monti met in Buenos Afes, Argentina in order ta continue
discussions regarding 8 potential merger. The parties were unable to reach agreeinent tegarding a potential mergez

ar combination.
Juoint Invesimenis

Since 1987, Repsol and YPF have been involved in 8 aumber of joint investments pursuant to which they held
soncessions far explamtion, production and refining of petroleum and gas. Such joint investments ara concentratad
in Argentina, Bolivia, Indonesia and Pent.

Arpanting

Since 1992, Repaol, in its own capacity, {and since 1996 through Astra C.A P.8.A., "Aatra”, & majority owned
Argentine subsidiary of Repsol) has participated in various joint investments in /wgenting. Such investments include
activities in exploration and production whereby Repanl and YPF customarily hold equity positions ranging from
ohié quATter to A Majority interest. The majority of the operations arc controlled Uy third parties not affiliated with

either Repsol or YPF who also participate a5 INVeSIOE 10 such venitures. At Dacimber 31, 1998, the total aggregate
consideration paid by Repeol in these joint investments was US5118 million.

In addition, since 1096 Repeol and YPF have been joint inveatars in an explomtion and production venture in
the Portén Buia Renguil oil field in Aggenting, in which Repsol holds a 33.25% stake. Af Decemnber 31, 1998, the
Porton Buta Ranquil oil field had estimated proved reserves of 67.17 million bairels of oil of which 22.34 million
were atiributed 1o Asira. The total aggregate consideration paid by Repsal in these joint investments in the Portén
Buta Ranguil investment was 55148 million.

Bolivia

Repeaol, thraugh a subsidiary, has participated in u joint investment in Secure, an opshore hlock in the potthemn
region of Bolivia. Both Repsol, who is the operator of such block, and YPF ({through Maxus Energy Corporation,
the 1.8, subsidiary it acquired in 1995, spgaxus™) each own 29.17% of such venture, The joint venture is engaged
in the exploration snd production of cil and gas under a contract with the Bolivian gavernment and other
shareholders. The aggregate consideration paid by Reptol in the block was US113 million as of December 31,
1998,

Indonesia

Since 1987, Repsol has participated through varlous subsidiaries in a joint investment with YPF (thraugh
Maxus) in two offahore blocks located between the islanda of Java and Sumatry. (the “North West Java" and
“Eonth East Sumatra” projects) in which Repsol and YPF (through Maxus) currently have ownership of 12.45%
and 24.27% in North West Java and 9.67% and 45.68% in South East Sumatra, respectively. These twa veniures
engage in the exploration and production of oil and gas, end YPF is the operatc? of the South Bast Sumata block.
The aggregate consideration paid by Repsol for its interests in the blocks was US3525 million as of December 3,
1998,

FPeru

Since 1996, Repsol and YPF have been joint investors in Refinadores del Perd (“Refipesa™ which has a 0%
hoiding of Refineria L.a Pampilla S.A. ("Relapasa™), whoge main asset is the | 2 Pampilla refinery (“La Pampiila®).
La Pampilla aceounted for more than 50% of Peru's refining capacify at Decernber 31, 1998, The ccanomic
interests of Repsot and YPF in Refipess are 46.41% and 35.55%, respectively. The totsl consideration paid by
Repaol and YPF for their investment iz approximately USS130 million.

Since 1997, Repsol and YPF have been joint investors in the Z-29 offshe & block project (“Trujlite Marino”)
which is engaged in expioration activities in the northern offshore area of Pen. Repsol and WEF currently own 40%
and 25% of Trujilla Marino, respectively, which under a contract entered into amonpat the vanous sharcholders ia
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operated by Repsal. The apgregate consideration paid by Repsol and YPF for thel investment in ‘Trujille Marina
was USES million as of December 31, 1998 . Cther Contacld

Induserial Arrangements. As operatard in the gil industry, management of Repisol (throngh Asira) and YEF
have regular cantact with each ather in the ordinaty courze af business. In addition, Repsol and YEF have ensared
into geveral contracts that entall coemmercia) artangements that are cugtomary in the oil indusiry for the
transportation of oil, the purchase and sale of oil, pas and other petrochemical pro Incts az wall an the provision of

starage facilitics. The terms of such contracts are determined in arms length nege iations at markes prices.

Mamoranda of Undarstanding. In vddition, Tepsol and YPT periodically cngoge in discussions KegAIRing
possible joint venmzes in the areas of cxploration and praduction of oil and gas throughout Latin America. Az
result, Repsol and YPF often enter imto memoranda of anderstanding, aome of wkich result in the kinds of definitive
and binding agreements mentioned above. At the date heteof, Repsol and YPF me partics to & number of

memoranida of understanding, non< of which are exprcted to resultn definitive ar hinding agrezments in the near
future.

11, Purpose of the Offers; Plans for YPF.

Repsal s making the Offers to acquire all of the Shares and ADSs not curreatly pwned by it. Repsol belisves
that the acquisition of YPF and the consolidation in YPF of Repaol's Latin American operations will create 8
plobally competitive energy and chemical company, Following its acquisition or’ coatrel of YPF, Repsol intends
that YPF will maintain its corparatc headauarters in Buenas Aires, which will aversee the Latin American
operations., Taken together, Repaol and YPF, in Latin America, would constirate: the largest private ecctor enEtRY
vompany and the largest overall energy company {incuding staie owried enterpriaes), in each case in terms of tatal
assets, and total pro forma assets at December 31, 1998 would be US$39.6 billicn. The tsansaction feprescnts a
culmination of Repsol management's long=term sirategic vision and will help to advance number of Repsal's key
husiness ehjectives by

. growing the explomatian and production (E&P) business through the addition of YPF's strong
upsiream business, providing greater upsiream-dovwnsiream balance in eaTnings;

. expanding oppurtunitics for growih in Latin America, where mout of YPF's operations are baied;

. enthancing vestical integration in agtural gas and LPG operations in Latin America, particularly

through the combination of Repsol's and YFF's positions to dev:lop the patentially high-growth
Brazilian gas market: and

J capitalizing on the competitive strength and leadership of each company in its home market.
Balance Between Upstream and Dawnstreai Operations

The acquizition of YFF is expected to strengthen Repsol’s upstream opers tions and result in more balanced and
|&gz volatile sarnings performance. Repsot historically has tacked sufficient oi| and gas rEsErves to meet £ven its
owh internal consumpiion requiraments and, a8 a8 consequence, has darived & relatively madest portion of itg
operating lncome from E & P activities (19% in 1997 and 594 in 1998}, Accmding 1o the YFF 20-F, YPF derives a
much greater propoction of its earnings from upsieam activity. The acquisition of YPF, if successfil, would hoost
Repsol's proved cruds ol and gas resevves from 978 million barrels of oil equ valentat December 31, 1593 to
approximately 4.2 Vbillion barrels of oil cquivalent on a pra forma basis at the s ame date. In addition, Repsol's
production levels would have increased from 248.1 thousand hatrels of oil gy jivalent per day on average in 1998 1o
in excass of 1 million barrels of oil equivalent on 2 pra forma basis during the same period. These production levels
would have increased the proportion of Repsol's epermting income allocable 1a E & F on a pro forma basia in 1998
10 24%. In view of the relatively low levels of crude oil pricss during most ol 1998, thit propartion would be likely
to increast in future years, assuming that the prict of crude ail remains at curent levels or cotitinuea t0 TI5e.
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Although the acquisition of YPF will increase the sensitivity of Repgol’s sanings fo changes in crude eil
prices, management helieves that such increased sepsitivity will be benaficial beciuse it will bring intoe balance the
contribution to opérating income of Repsol'a downstream and upstrenm activities Management expects that this
halance will lessen the volatility of Repsal's carnings, because in recent yeurs yeatly changes in YPF's uperating
income generally have been complementary to changes in Repsol’s aperating income, with decreases In Repsol
opsrating income Bl least partly offset tiy increases in YPF operating intome and inergases in Ropaol operating
income &t least panly offset by decreases in YEF operating income. The operating income of the two companies i8
complementary Upon fluctuations in the price of erude oil insofar that price increnses serve 10 benefit 2 company
concenirated in upstream operations Since its revenues Wol Id increzse at a rate peater than its fixed cnats, The
sarpe price increases correspondingty weaken operating income of compaties cocentrated in downsteam
operations because their axpenses would increase at a rate grenter than their mart.at regulated revenues. Asa result,

n combination of the speraticens the two companies would have the effect of cownterbalancing a0y fluctuation in
prices that conld otherwise have n negative impact on the operating incore of ¢l her company. Howesver, sinct past
years’ resalts are hat pecassarily indicative of future pesformance, ne BSSUrANCes can be given that Repsol’s

pperating Income will be less volatle in the fufure in the event that it acquires ecntral of YPF,

Bollowing the acquisition of YPF, Repsol intends to focus the combined E&:P activity, on the highest potential
reTurn projects in ity sore afeas of Latin America and North Africa, and to ssck cpportmikies to reduce its portfalio
i oilier atcas. In cembining the E&P portfolias af the two cumpanics, Repsol’s straiegy will be 1o reduce the
break-even oil prce level at which E&P opeiations remain profitahle, and o fanct anrua) preduction growth in
execss of 5% until 2002,

Murket Leadership in Latin Americu

With the acquisition of YPF, Repaot would become one of the leading ene gy and chemicals cotnpanies in
Latin America, complementing Bepsal's position as the Jeading force in the Spinish domestic market. Taken
tagether, Repsol and YEF, in Latin America, woold constitute the largest privat: sectof Sncrgy COMpARY and the
third largest overall energy Company, in each gase in terms of total aseels.

Refining and Marketing. Tagether, Repsol and ¥PF will have 3,319 scrvize stations in Latin America and 536
thousand barrels per day of refining capacity, making the group & leading moark:t participant in Atgenting and a
sigpificant participant in Peru. Repsol intends to consolidate marketing operatiang under the YEF brand oame in
Latin America and o elirninate redundancies between the YPF and Repzol logistics operations, porticulacly in
Argentina and Pera, where dawnstream operations averlap. The existing Larin American operations of both
cotnpmiss will be used as a platform o access growth opportunities in Brazil, Tolombin, Chile, Bcuadar end
Mexico, Furthermors, Repsol histerically has had lower refining coats than YI'F in Latin America and belicves that
jt may be able 1o reduce costs at certain uf the YPF refining opcrations. Antitnist conéems in Argentina may require
the disposition of some refining and marketing assets in that country. If such <ispogitiona become necessary. Pepsol
will seek to Teplace the asseta wilh sintilar marketing operations in other Latin Americsn countrics, See “Section 16.
Certain Legal Matters; Regulatory Approvals—Antitrust and Regulatory Laws— Argentina”.

Liguificd Petrolewm Gas and Natural Gas Disiribution.

Repsol and YPF have highly complementary operations in the areas of LG and patural ges distribution in
Latin Ametiea because while YPF has a very strong production capacity throu ghout the region, Repsel has a vely
gtrong market preiénce. As a combined entity, Repsel would be able 1o creatt; additional value by taking advarntage
of its efficient distribution channes in order 1o increase sales and distribution of YPF's existing production of LPG
and natural gas, Repsol intends ta scek to benafit from applying its high prod activity standards to the integrated
Latin Arnerican operation and to exploit synergies between Repsol's Atlzntic LNG project and intercsts in Brazilian
jnfrasuhciure and YFPF's gas reserves. Repsal's goal is to achieve morc than 24% per annum gyowth in 1.P( sales,
and double digit growth in natral gas sales, each through 2002; however, no eisurance can be given that these
goala will be achieved,
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LPG. In 1998, YPF had a LG praduction capacity of 1,130 kilotons pev year but only 2ald 200 kilotana in
the Argenting retail market. By contrast, in {he same year, Repeol, which has limited LPG production capaeity in
Larip America, was able to sell 610 kilotons, Repsol hejieves thot the combination of YPF's and Repsol's
complementary production and sales operations in LPG will result in increased gnles and a more efficient, integratad
averall LPG operation, In addition, Repeo) believes that it can improve YPE's LG productivity levels by applying
existing cost Teduction technology derived from Repaol's operations in Spain (waere productiviry per employee is
considerably higher than ihe indusiry average). At the date hereof, Repsol has b ren zuccessful in isnplementing
such technology in its operations in Per, Argentina and Ecvador.

Natural Cas. The aatural gas operations af YPF and Repsul a7¢ complemetinary for the SAINC reasons, Whersas
Tepsol has madest natural gas production capacity in Latin America, it had tota] natural gas gales in the retail
patket of 9.0 billion cubjc Meters in 199% (excluding sales 1o electricity genieration projects in which Repsol
participates). On the other hand, YPF kad tota! production in 1998 of 12 billion cubic meters all of which was sold
in the wholoale market. Repsol believes that the ability to combme YPF's nziv ral pas production with Repsol's
access to and presenee inkey retail markets in Lavin America would be very bel icficial,

Chamicals. The acquisition of YEF would allow ratjonalization and maxinizing of aperational afficiency of the
companies’ operations and the transfer of technology to YPE's operations, In¥ articular, management believes that
Repsol’s hydrogenated rubber and styrens/propylent oxide technology could b: maplemented affectively in YPF's
operations and that there are opportanitics for a greater integration of the refining and chemicals operations. Lastly,
combination of YPF end Repsol would facilitate the marketing of YPF's chemn calx production in Europe and
eliminate the need to irmport Repsol chemicals jnto Latin America,

Operating Synergies

Mamagement believes that the acquisition of YPF will make it possible 1o achieve significant operating and
capltal expense synergies beginning in 2000, Cperating cost aavings ate anticipated principally as 2 result of the
cousolidation of the warldwide E & P operations of hoth companigs, the concenTation of the YPF brand name in
Lalin America, the sireamlining of refiming and marketing activities in Latin A soérica and the cormbination of ceriain
corporate offics functions of bath corapaniez. In addition, Repsol balieves thet value cen be created by focusiag on
shoring “best practices” techpology and know-how and on joint marketing op] sortunities, allowing YFF 1@ benefit
from Repsol's steengths in downgiream gperations and in the Spanish market :md Repsol 10 henefit from YPF's
atrengths in E&P and in Argentina. Repsol expects that these types of operating efficiencies and cost reductions
may generats annual pre-tax savings of $300-350 million by the end of 2000, Capital expenditure syncrgics are
anfizipated principally a3 3 cesult of YPE's cxtensive oil and gas rescrves, whowh will allow Repsol to incroase ita
reserves at 8 lawer cost than by exploration. Repscl helieves that the combin=d E&F operation will be in 1 pogition
to save or Avoid capiral cxpenditures of approximatcly $2 billian in E&P and refining and marketing, which wers
originally planned for 1999 through 2002,

Scate and Financial Swrenpth

The Repsol and YPF Businesses would in the aggregate have total asset;, and shareholders* squity &t December
31, 1998 on a pro furma basis of U5$39.6 billion and US$10.5 billion, respectively, and pro forma operating and
et income for the year cnded that date of US32.0 billion and USS 677 miltion, respectively. Following the
acquisition, Repaol would be the largest private secter encrgy company in Litin America snd the third lazgest of 2ll
Latin American energy companies, Repaa) believes that combining the genle and financial swength of the two
businesses will allow it to make mvestments and acquisitions that wauld be oo 1arge for either YPF or Fepsol to
have made indepandently. Management believes that such investments and zcquisitions may be grsential in order (o
cemain competitive 1n the futare.

y

Farwnrd-Looking Statements
This Section conlains certain forward-lagking statements about Repsol and its propesed sequisition of YPF.
Alfhough Repsol believes jts expectations are based an reasonsbie assumpt ona, any forward-lacking statements
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may be influenced by factors that could capss actual putcomes and Tesults to be neaterially different from thase
projected. The forward-looking statarnents in this Section may be identified by the words “gniicipates,” “belisves,”
Hexpects,” sjntends,” and similar expressions appearing in such staternents. Thes: forward-looking statetnents are
subject to numerous risks and uncertainties. fmportant factars that could cause actual results to differ materislty
from those in forward-looking statements, certain of which are beyand the contre | of Repsal, include among other
things: the difficulty of integrating Repsol's and YPF's large and complex operat \ons on & fimely hasis and realizing
gynergics; adverse changes in the pricc of grude oil: a decling it the equity capitl markets of the U.5, Argenting ar
Spain; adverse decisions by govemnment regulatars in Bpain, Argenting or slsewhere (including with respect to the
acquisition of control of YEF); exposore to fluctuptions in exchange rates for for:ign currencies. The actuel zesults,
perfouunave or achievement ty Repsol fallowing the acquisition could differ ma terially from those expressed in, of
implied by, these forward-looking statements and, aceordingly, no assurances cg) be given that any of the events
anticipated by the forward-looking stateraants will transpire of oceur, of if any o them do 2o, what impact they will
have on the resuits of operations and financial condition of the businesses of Rey sol end YPF.

Repsol’s Plans for YFF, Transactions and Operations Following the Offers
Mapagement af YPF

As soon as possible following successiul completion of the tender affer, Repsol will scek majority
representation on YPF's board of directors, Although Repsol expects that YPF"; current management will stay in
place, individual changes may oscur during the process of combining the twa businesaes.

Cansolidation of Latin American Operations under YPF

Fallowing the acquisition of control of YI'F, Repsol intends to mansfer all of its Latin American subgidiarizs
and other agscts and, possibly, certain corresponding lisbilities to YPF in order 1o facilitate the menagement of all
Latin American operations by YPF. As 3 consequénce, Repsol would have a silgle Latin American subsidiary ,
YPF, under which all Latin American asgets would be managed. All Latin Amt rican marketing operations would
he conducted under the YPF brand, which Repeol‘'s manngement believes will strengthen the branding of the
group’s combined operations. This transfer of assats is cxpected (o be smuctured as a snle of assetd by Repsol to
YPF. However, the considerstion to Do paid for the sale has net beont determine:d and eould be comprised of cash,
debt, sharen of YEF or some combination of the three,

Disposal of Certaln Asdets

Repsol’s rore businesses are and, after the acquisition of YPF will gontinue to be, E&P, refining and
marketing, chemicald and gas, ineluding LPG, natura] gas and clectricity generition. The cors geographic areds for
these buginesses are Spain, Latin America and Morth Africe. Following the acquisition of control of YPF, Repsol
intends ta dispose of non-core asseis having an eatimated market value of approximately U.8.82.5 hillion and to
apply the proceeds of such sales to reduction of the short-term fingncing entered into in connection with the offer.
Approximately two-thirds of the expected disposals will be comprized of nsset) located outside Repsol’s core
geographic areas, The remaining assets relate principally to nop-cote businesszs conducted in Latin America, and
may inelude certain cureent assets of VPF to the extent such assets relats to nai-cora buginesses, In addition, if
Repsol acquirzs control of YPF, Repsol may be required tn dispoae of sgome & finery and service SAHON assels as
well a5 certaln gas distributors in Arpentina in order ta address antitrust conceins in Argenting, Discussions with
the Argentine antitrust authorities are still at a preliminary stage and Repsol is not certain what dispesitions, if any,
rody be required. Sec “Section 16. Certain Legal Matters; Regulatery Appiay als—Antitrust and Regulatory Laws,
Argentina”,

YPOF Securities

Repsal does nat have any present plans to cause Shares and ADSs which are not purchased pursuant to the
Offers to be cashed out in a merger or similar ransaction. Such a Transaction would not be permitted under
Argentine law without the consent of a majority of the holdérs of such Shares and ADxSs. In addition, pugsuant to
the Bylaws, the approval of the halders of Class A Shares would be required for such s transaction,
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Following the completion of the Offers, Repsel or one of more of itz affiliates may from time te tine seck to
acquire additional YPF Sacurities not pwned by Repsol or its affiliates. Such aequ isitions, if any. may be by means
of one or mere tender offers, open market purchases, negotiated trangactions oF atherwise.

Except ald described above oF elsawhere in this U.S. Offer to Purchast, Repaal has no pregent plans or
proposals that would relate Yo ar result in an extragrdinary corpoTate transaction wvolving VPF or its subsidiaries,

any change in YFF'S Board of mansgement, any rmaterial change in its capitalization of Avidend policy or any other
naterial change ia VPE'y corporite structure af busingss.

13, Effect of the Offors on the Market far the Shares and ADSS; R epistration of Shares under the
Exchange Act and the Argentine Fublic Offering Law.

Ejffects on Market for Shares, Under the YPF Agreemert, Repsol has agre »d that it will not geek to delist the
wbF Shares from ihe BASE unless It pcquises 90% or more of the Class D 8hares. Thiz ageeement Was ansiounced
ty the Minisiry of Economyy in 3 letter 1o the BASE dated January 21, 1699 snd published in the BASE's bulletin of
the same day. In vicw of this comunitment and ita view that continued listing of the YPF Gecurities is m the interest
of YIF's stockholders, Repaol corrently intends to MANIEIN the listing of the Shares on the BASE after complstion
of the Offers. Follow ing the Ofiers, Repsol will consider taking, t0 the exient nicessary and appropriate,
commercially reagonable actions to SUppoTt 8 liquid Tading narket in the Share:. These actions might include,
without limnitation, meking an effor 10 inérease the vigibility and coverage of ¥ PE by market analysis; reoffering 2
portion of the Shares geguired in the Offer and finapeing any fyture sxpAnNSien OJERE with offerings of eqnity
gacurities.

Wotwithstanding the copmitments and jntentions expressed above. halders should recognize that the purchase
of Shares pursuant to de Offers will reduce the anmber of Shares that rright of herwise teade publicly and could
reduce substantially the number of holders of Ghares. These reductions could ndvessely affect the liquidity 2nd
ruarket valat of the remaininy Shares held by the public.

The Shargs aIe listed on the BASE. Under Argenting law, the termination of the listing and egistration of the
gpares would requirc the consent of 2 majority of the holders of Shares, and asy bolder that voted against such
action or did not attend the meeting at which such action wag approved wauld have appraisal rights, 20 lang as such
rights wert exercised on a timely basis, Ste “Section 16, Certain Legal Matters! Regulatory Appmva'ls-Argentlne
Corporate Law". According fo the Bylaws, any delisting of shares waded on he BASE requites the vate of 75% of
the voting capital stpck. Inaddition, Resolution 230 of the CNYV, dated March 18, 199Y, seta farth thot the dalisting
requices afi exITaDTLinary shareholders’ meeting and & resolution adopted by 'he required majerity under the
regulations of the BASE. Aa of the date heraof the BASE has not indicated 1vhat majority is reguired, and it is
possible that the BASE my require & majority greater ‘han that indicated in ' he Bylaws. Accarding to Section 1.5
of the YPF Agreement, Raipsol i required (o maintsin the listing of the Shan:s unless it bas ohtained ownership of af
lenst 90% of the Class D Shares. In additien. such obligation was announce by the Ministry of Econoiny in & letter
io the BASE dated Janumary 21, 1989 and published in the BASE's bulletin af the same day.

Effects an Maurket for ADSs. In view of the commitment described above regarding ihe continued listing of
{he Closs D Shates and its belief that the contipuied listing of the ADSs isin the beat interest of the YEF
sharebalders, Repsol currently intends ta snaintain the listing of the ADSs on the NYGE following the completion of
the Offers- Following the Offers, Repsol will congider taking, o cxtent RECeEsAry pnd appropriate. cormercially
reasonehle actions W suppert a liquid trading matket in the AD:Ss. Thess ations miight include, without imitadon,
making an effort 1© increase the vigibility and coverage of YPE by market 1nalysts, eaffering a portion of the

Shares scquired ip the Offers, and finaneing any future expansion projests with offerings of equity securivies.

Notwithstanding the commnitments and intentions expressed ahove, holders should recagnize that the purchase
of ADSs pursuant 10 the Offers will reduce the aumber of ADSs that might otherwise trade publicly and could
reduce substantially the number of holdera of ADSs. These reductions conld adversely affect the Houidity and
market value of the remaining ADSS eld by the public.
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The ADSs art listed on the NYSE- According o the NYSE's publishad guidelines, e WYSE may consider
gelisring the ADSS if, among other things, the agpregate pumnber of holders ot recnrd of ADSS and the number of
peneficial holders of ADSs held in the nams of NYEE members is leas than 400 ot the numbet of such holders of
ADSs is 1ees than 1,200 and the average monthly trading volume during the prior 1welve months ia Jess than
100,000 ADSs,

Given the oumbex of peneficial holders of ADSs and the irading yolume in 2 ADSE, Repsol copsiders it
yniikely that conswrmnation of the Oftfers will Teault in the delisting of the ADSS {rom the NYSE. Nonetheless,
depending upon. among other things, the nurmber of Bhares and ADES purchased pursuant to the Offers, it is
puasible that the ADSs will ne longer meet the NYRE's published guidelines for sontinued Listng after completios
of the Offers and maY he delisted from the NYSE.

1f the ADBs are Jelisted from the NYSE, itis possible that the ADSs would continie to Tads an other
gecuriiies exchanges ot in the aver-the-cowntet market for 5o 1ong as the Depasll Agreement continues in effect and
that price quotations would be reported bY such exchanpes of through the Wasdsa Stack Market, [nc.’s National
Market System oF other sourccs, FIOWEVEL the extent of the public market for the ADSs and the availability of gch
quotaiions waould depend upa® such factors as the sumber of holders and/or the aggregate markst value of the ADSs
and/or Shares remaining at such vime, e jnterest in naintaining & market in th: ADSs on the part of securides
firms, the passible fertninatan of registration under the Exchange Act (as descr ibed helow) and ather factors.

The Shares and ADSs are currently Smarg securities,” a8 such term i3 d¢ fined under the qules of the Bonrd of
Governors of the United States Federal Regerve System {the vpederal Raserve Board™), which has the effzct,
among other things, of allowing brakers 0 extend credit ort the collateral of su ch securities. epending upon
factors similas to those described shove regarding listing and muarket quotations, following, the Offers it 15 possible
{hzt the Shares and ADSs would no Jonger constinge “margin gecurities” for purposes of the margin regulstions of
the Federal Reserve Board, n which avent such Shares and ADSs eould o loiiger be used 25 gollateral for loans
made by brokers.

Registration of Sharas and ADSS under Exchange Act The Sharss anc. ADSs are currently registeved nndsr
the Exchange Act Repzol doea not currently intend to cause yPF to \erminz e these registrations upon the
cansummation of the Offers. Such registration may be terminated oaly if the ADSs arg nat listz o 8 national
gecurities exchange and if the Shares and ADSs are held of record (as definedl in gule 12g5-1 of the Exchange Act)
by less than 300 pereons vesident in the United States,

If registration of the Shares under the Exchange Act were tepminated certain provigions of the Exchenge Act,
such os the requirsments of Rule 13¢-3 undet the Exchange Act with retped' 1o “going private” transactions and the
reporing chligations under Seetion 13(d) and the rules Tolating thersta, no 130EEF would be applicable t© the Shara
or ADSa. 1f registration of the Shares undeT the Exchange Ast wet® tarmined, the Shares and ADSs would no
longer be “paargin gecurities” vnder the rules of the Faderal Reserve poard.

Registration of Shares ander the Public Offering Law- The Shates arc currently authorized by the ¢V o be
publicly offered in Argentina in accordance with Argentine Law wo. 17.811 (the wpybile Offering Law").
Pursuant to the YPF Agreement, Repeol 15 required to msinwin the Hating usf the Shares and, 288 consequence, the
regiatration upder the public offering Jaw, unlcss it acquires at 1east 00% o the Class I Ghares. In addition, such
pbligation was apaownced by the Ministry of Ecepomy in a letter to the B/A\SE doted January 21, 1996 and
published in the BASE'S bulletin of e same day.

14, Extension of FTender Period; Yermination; Amendment. Rep! ol redeTves the right, at any time ot feom
tima to time, in its gole diseretion, subsject 1@ applicabile kAW, and regardless of whether or not any of the conditions
specified n Gection 15 shall have heen satisfied, 10 extend the period of tize during which the U8, Qffer is open by
giving aral ot wrirten natice of euch extenzion to the Receiving Agents and by making 2 public announcement of
such extension or {0 arnend the US. Offer in any respect Y making a pwslic announcement of such amendment.
There can be 1o assurance that Repsal will axercige its right 1o extend or amend ths U.S. Offer. Under Argentine
1aw and the rales of the CNV, Repsnl may not extend the period of the L .. Offter beyond July 7, 1999 and may not
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amend the terms of the U.5. Offer without the approval of the CNV, except increates in the consideration which
pust be made in increynents of 594 OF TOTE-

1f Repaol increases the copsideration t@ be poid for Sharcs apd ADSs pursuart to the U.S. Offer and the U.8.
Offer % acheduled 10 expite T any time befare the expiration of 2 period of 10 buiness days from, and ingluding,
the date that notice of such increase is first pub\ished, sent or given i the manner gpecifie pelow, the U.5. Offer
will be extended until the explmtion of such petiod of 10 business days- Unless 8 examption i ohtuined from the
CHV, such extension will not carmply with Arpentine ender offer regulations if v would canse the U.8. Offer period
o (EIAIN OpeEn afer July 7. 1990, In the event guch on extension is made, Repsal baljeves that it waould be able 1o
obtain cxemphive etiof from the CNV but there can he A0 assurance that it wonkl be able o do g0 If Repaol makes
1 maferia) chenge in the terms of the U.8. Offer (other than 8 change in price ar percentage of cecurities sought) of
in fne information congerning the U.S. Difer, or waives a inateriat condition of 1 .8, Offer, Repsol will extend
the U.8. Offer, if required by applicable 1aw, for a periad sufficient to allow sha choldess fo congider the amended
tersns of the U.S. Offer. In o publisbed relense, the SEC has stated that in its view At offer roust f2main open fora
minimum period of time following 2 apterial change in the Lerms of such offcr and that the waiver of 8 tnaterial
condition 15 A raaterisl change n the terms of an affer, The relenge siates {laat an offer should remain open for B
minimum of five husiness days from the date the materisl change 18 first publizhed, gent ur given o securityholdess,
and that if material chanpes are made with raspect 10 information that approachzs the significance of price and share
|svels, 3 minimur of 10 buginess days may be required to aliow sdequate digaemingtion and jzveator ToSpOnss. The
term Fhusiness day" shall rean any day other than Sgturday, Sundsy or & 1].8. or Argentin® federal holiday and
shall consist of the fine period from 12:01 AM. through 12:00 Midnight, Mew' Yark City time.

Repsol also 1eseTves the right, axercisable atany time prior to the Expiration Date. and in its sole discretion,
gubject to applicable law, in the event any of the conditions set forth in Section 15 of the U.5. Qffer to Purchase
ghall not have been gatisfied, to termmnate the U.5. Offer and not aceept for pa yraent or paY far Shares snd ADSs.

If Repsol extends the period of time during which the U.S. Offer is opel, delayed in acceptng for payment
o paying for Shared and/or ADSS o7 it anabie ta accept for pryment of Py fyr Shares and/or ADSs pussyant fo the
1.8, Offer for any tenson, then, without prejudice to Repenl's rights under it e U.5. Offer, the Receiving Agents
may, bo pehalf of Repsol, etain all Shares and ADSs, respeetivelys tendered, and such Shares and ADSs may not ke
witlilrawn except 48 atherwise provided 1 Section 5. The reservation by Repeol of the tight to delay acceptance for
payment of of payment for Shares and ADSs is subject to applicable Jaw. which requires that Repsol pay the
congideration oftered or retum the Shares and ADSs deposited by or an pehiif of shareholders promptly after the
termination ot withdrawal of the V.8, Offer.

Any extension, termination of amendment of e U.8. Offer will b2 foliowed as promptly as practicable by a
public anpouncement thereof, Withaut ligiting the mannes in which Repsc| may choose \o make any public
annovacement, Repsal will have No obligation (exccpt 45 otherwise requirel by applicable law) to publizh, advertise
ot otherwise commumnicale any such pubhc annpuncement other than by m? king a rcleass 10 the Diow Jones Mews
gervice and ofher publications required by the applicable regulations in Af| entinz. In the caae of an extension of
the Offer, Repsol will make 2 public anmouncerpen of guch wtengion no liter than 9:00 A.M., New Yark City tim#,
on the next businesé dny aftor the previously scheduled Expiration Date.

15. Certaln Conditions of the U.S, Ofer. Motwithstanding any oty pravision of the U.S, Offer, Repaol
aholl notbe required 0 accept for payment of pay for any YPF Securities endered, and may termintte oF amend the
U .8, Offer ar may postpone {subject (o the requirements of the Bxchange At for protopt payment for ot remmn of
VPF Securities) the acgeptance for payment of, and peyment for, YPF Seounties tendered, if at any time¢ prior 0
aceeptance for payment of of payment for any wuch YBF Secutities {whether or nat sty wBF Securities have
theretofore been accepted for payment o paid for pursuant to the 1.8, Offer) any of the follawing shall have
peewrreds

(a) the Minimrm Condition shall ot heve besn gatisfied;
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(by the polders of the Clasa A Shares of YDF ahall not pave approved he Offers in necordance with the
Estatutos;

{¢) there shali havé been threatened or instituted and pending any action ar prateeding or 1Y demand
by any govemment of govenm-cnml. regulatory of adminisirative Ageney pr wathority of wibunal OF ADY pther
persor, domeatic of fareign, of before 80y court, anthority, AgEney or tribuga 1 which prevents the muking of
wither Offer, the acquisinon of some or all of the YEF Securities pursuant o either Offer of materially aleers the
terms ot condivions of either Offer.

{d) thers shnll have besn siy ucticn taken, ©T approval withheld, or 15Y statute, rule, ragulation,
judgment, order of injunctiet promulgated, enacted, entered, amended, nforeed o be applicable to sither
Offer by any court o any suthority, agency of mibuns! which wonld dizecty ar indirectly (i) meke the
acceptande for payment of, or pRyTHERt for, Some af all of the Shares illegal ot otherwise restrict or prnhibit
copsipnmarion of either Offer or {i1) delay oF restrict the sbility of Repsol, 0¥ render Repsol unable, 1o sccept
{ar payment of pay for sorae or all of the YR Securitics;

(g) there shall have oceurred (1) 20y general suspension of gading In, oF liritation on prices for,
gecurities on any national securities exchange of in the over-the-counter market, including ths BARE, the
MYSE and the Sock Exchangs of Madrid, (i) the declaration of 8 banking moTatonum of 20y myspeneion of
payments in respect of banks in the United States, Spain or Argenting, (i) {he commencement of a war, armed
haostlitics of ather imtermational oF national calamity directly of indirectly involving the United States, Spain or
Arpenting, which has a material agverse effcet on the business of YPF of Repsol or the extension of credit by
‘banks or other yending institutions ™ the United S1ates, Spain oF Argentini, {iv) any limitation by any
guvcmmenral, regulatory oF administrative agency of authority of, or anY’ avent which affects the extension of
credit by hanks or other lending institutions in the United States, Spain o’ Argenting, (v) 80Y decrense in the
rmarket price of the Shares 0T ADSs of 20% or morc or any change in the general political, market, coconomic of
financinl conditions in the United States, Spain o Argentina or shroad 1t at could have 8 raterial adverse eficet
an YPF's ef Repsol's business, operations of prospects or the wading in or the value of the YPF Sccurities ar
Repsal's cipital stock er (vi) in the case of any of the forepeing existinj; at the time of the commencement of
he Offer, a material acceleration or worsening thereof;

() any change shall oocur that may have & material adverse effect on the pugiress, condition {financial
or other), incame, aperations, sharé ownership or prospects of YPF and its gubsidiarics, wken 38 whale; of

YPF or any of it subsidiasies ahall have (i} acquired o7 otherwige caused & reduction in the murphet
of, ar authonzad or propased the acquisition oF other reduction in the 1 wmber of, qutstanding Shares ot ather
gecpritias, (1) jzsued of sold, of authorized of proposed the {ssuance ar sale af. [A) any additional Sharts,
ahayes of any other clasg or serics of capital stock. ather voting grcurites or any securities copvertible nta, o
oplions, rights or warrants, conditional of otherwise, to acquire. soY¥ ol the foregaing {other than the issuance of
Shares pursuant 0 and in accordance with the t=rmg in effect on Janudry 1. 1988 of cmployes stack options
ontsanding priot to such date), &v {B) any ather securides of rights in respect of, in Yieu of, or in substitution af
exchange [or any shares of its capital stock, {iif) pervitted the jssuance of sale of any shayes of any class of
eapitel stock ot other securities of any subsidiary of YPF, (iv) declared. paid or proposed ta declare or pay any
dividend or other digtribution on any shares of capital stock of YPF (other than regular guartesly cash
dividenda on the Shates nat in excess of $0.22 per Sharé having customary and usual record and payment
dates), (v) aitesed or propoged t2 alter anvy material tetm of any outshmding security, (vi) lssued oF sold, or
authosized of proposed the isswance of gale of, any debt secunti¢s of otherwise incurred or authorized of
proposed the Lagurrenec of any debt othet than in the ordinary cours!: of business or any debt containing
burdensome covenahis, inciuding, without Himitation, accelerated teymination ot triggening of financial
penalties o jncrease in cOSWE in case of 2 change of control or the Ep pEATANCE of a significant ghareholder, (vi))
authorized, recommended, proposed, announced itz intent 10 enter mito oF entered inio an agreement with
sespect to or eifected any mETEST, congolidation, liquidation, diagoly tian, business combinatiofl, acquisition of
qasets, disposition of assets Of relinguishment of ny material contm i, ot other Hght of VPF ar any of ity
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gubsidiaries or any comparable avent not in he ordinary Gourst of business, {vil) authasized, recormmended,
proposed, announced its intent 10 enter into or cntered into any agreement ot arrangemAent with aay peIEon oF
group that has or may have material adverse significance with respeet to eithsr the value of YPF or any of ita
gubsidiariss of affitiates or e value of the Shares of {ix} entered into of apunded any emnplayment, severance
or similar pgreement. amangement of Flan with any of its conployees othes 1 an in the oydinaty courss of
pusiness of entared into of amended any such npresuRents, arrangements or jlang a0 as to provide for increas
benelits (o employees 88 8 rasult of or m cannection with the making of the U.S. Offer, the acceptance for
payment of ar payraent for some of of all the Shares by Repeol of the consumenation by Repsol of any MerLes
¢ other similar busined® combination imvolving YPE; or (%) amended, of A thorized of proposed any
apnendment 1o, i cenifvate of ifcoTporation af bylaws (ot othet gicnilar <o nstituent dacutnents) or Repso
chall have becomse aware that YPF or any of its eobsidiaries ghall have eme ndanent 1o, its certificate of
incorporation BT bylaws {or other similar constiment documents) which shs 11 not have basn previously
disclosed haviog & material adverss offect 1o Repsol or YPF,

nd in any such cese and regardless of the circumsfances {including any action or omission act by Repsol ) giving rice 10 guch

condition, such svent makes it inadvisable 10 proceed with the Offer of with such acceptance for poyment oF
payment.

The foregoing oonditions and any such condition (other than the comdition in clause {s) may be waived by
Repsol, in whole at i pert, at any tme and frotn time to time it its sole digcrel100 subject 10 applicable law.
Repsal's faflure at a1y time to excrcise any of the foregoing rights shall not be deemed a watver of Bny such ight;
the waiver of any such right with respect to particuler facts and circumstances ghall not be desmed a waiver with
respect to 4Dy ather facts oF eircumstances; and gach sueh right shall be deemed an ongoing tight which may be

asertmd at any Tne and from tirne to time. Any dctermination by Reprol con semning the events described above
will be final and binding on al} parties- :

16, Certain Legal Matters; Rejmiatary Approvals.

General. Based on 18 examination of publicly available information fil:d by YPF with the SEC nd athef
publicly available {nformation concevning YPF, Repsol is not aware of {i) any govmmenml license or repulatory
perrnit that appears ta be materiel o ¥BI's business that might be adversely affected by Repsol's apquisition of
Shaves end/or ADSs as contemplated herein, (ii) any approval ar other action by Eny govorment oF gnvcmmemtal
adrainistrative or regulatary puthority of AEEneY, domestic of foreign, that would be required for the acquisition aof
gwnership of Shates and/or ADSS bY Repsol 28 contemplated herein of {iiif) axcept for NV approva) as to the form
of the Offer, any spproval of other action by aay gavernment ar pOVErnmen tal administrative 18 gulatary guthonity o1
apency, domestic or foreign, or any comsent, walver oF other approval that vrould be required as 8 result of o7 in
connection with the Qffers, including but not limited to, 2a0Y comsenta of ot er ppprovals under any licenses,
concessions, permits and agresments © which YPF or Repsel or sty of their respective awbsidiariea ot affiliates isa
parTy. Should any such appraval ar ather action be requited, Repsaol curzd tly contzmplates that such spproval of
qther action will be sought, Repaol is unable 1o predict whether it may dettymine that It is required to delay the
acceptunse for payment of or payment fol Shares endlor ADSs tandered pursuant to the Oiffers ponding the ouLcome
of any sueh mater. There can be Do assurance that any such approval ar & ther action, il needed, would be abtaingd
or weould be cbtained without subetantial conditions or that if such approvils were not obtained or such other actions
were not taken adverss consequences might not result 1o YPF'g businesa 07 ceriain parts of YPF'S business might
nat have to be disposed of, any of which could cause Repsol to elect 10 eI minate the Offer without the purchase of
Shares and/or ADSs ihereunder. Repsol’s obligation under the Offer 16 ac::ept for payment and pay for Shares
and/ar ADSs i subject 1o cettain canditions. See “Bection 15. Certain C« mditions of the U.5. Offer.”

Argentine Corporaté Law

Holders of Shares and/or ADEL will not have appraisal rights as & result of the Qifcos. However, if Repaol
were avér to sedk 0 delist the Shares from the BASE then upon the apprt wval of the termination of the listing of the
Shares on the BASE and of the jermination of the registration of the Shares under the public Offering Law, an¥
holder of Shares that voted ageinst such action ot did not agtend the meeting &1 which such action was approved,
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raay receive the book value of such halders' Shates, determinad on the tasis of ¥ ?F's latest gudited balance sheet
prepared (o7 that should have been prepared) in accordance with Argetiting [awe ¢ pd regulations, pravided, that such
holder cxarsises thess approisal rights on 2 timely bozis, According lo the YPF Apreement, Repsol agreed that it
would not seek to delist the YPF Shares from the BASE unless it had acquired 90% or more of the Closs D Shares.
Appraisal rights would bave to b exercised by delivering patice to such effect to VPF within five days af the
adjoumment of the meeting ot which the resolution approving he delisting and wsnination of registatian wader the
Public Offering Law was adopted, in the event that the dissenting holder af Shars voted againgt such resolution, o7
within fifteen days following such edjournment if the dissenting holder of Sharet did not attend such mecling and
cap prave that such holder owned Shores ont the date of such meeting. Payment -3 the appraizal rights must be
mudle within sixey days of the date of the meeting approving the delisving and tet mination of registraton under the

Public Offering Law.

“Thers ié doubt ad to whether holders of ADSs will be able to excrcise eppreisal rights without converting ADSs
jo Sheres prior to the date of the mesting approving the delisting and terminatian of registration vnder the Public
Orifering Law. Itisnot clear under Argenting 1w that a halder of Sheres thes votes both for and agminist a proposal
approving the delisting and ermination of registration under the Public Offering; Law (24 the ADS Depositary
holding the ADSs might be raquired ta do) would be able ta exercise appraisal 1ights with respect to those Shates
voted aguinat the propasal.

in arder for 8 halder of ALISs 1o withdraw the Shares underlying such AD 34 to preserve his or her ability 1o
exercise appraisal rights at an extraordinary shareholders' mecting, guch holder must surrender the ADR gvidencing
such ADSs at the principal affice at the ADDS Depositary at 101 Barclay Street, New York, New York 10286, and
pay any applicable foes required to withdeaw such Shares. The ADS Depositary shall then be required to deliver
auch Shares by electronic delivery through Caja de Valores. Such holder must then deposit with VPF at leaat three
business days priot to the ghareholders” mesting 2 certificate from Caja de Valares stating the pumber of Shares held
by book-entry for ench halder in oeder to vole at 1he shareholders' meeting-

Antitenst and Regulatory Laws
Linfted States

Under the Hart-Bcott-Roding Antitrust Impravement Act of 1976, as am smded (the “HER Act"), and the rules
promulzated thereunder, cerain transoctions, including the Offers, may not b: consumrpated unless cermin wailing
period requirements have been satisfied. As 5oon as practicable after the date: hereof, Repsol intends to filea
PremevTger Notfication and Report Form pursuant to the HSR Act with the Anbitrust Division and the FTC. The
waiting period applicable to the Offers will be scheduled to expire at 11:59 B.M., New York City time, on the
fifteenth day after such Filing, Howgven prier to such time, the Antirast Divizion or the FTC may extend the
waiting peried by requesting additional infexmation of documentary material relevant to the Offers from Repsel. 1
such u request is made, the wailing periad will be extended natit 11:59 P.M,, New Yotk City tivne, on the tenth day
after substantial compliance by Repsol with such request. Therenfier, such vraiting period can be exntended anly by
court order.

A request is being made pursuant to the HSR Act for early termination of the waiting period applicable to the
{)ffers. There can be no assurance, however, that the 15-day HSR Act walting period will be terminated early.
Shares and ADSs will nat be accepted for payment of pald for pursuant to {lic U.8, Offer until the expiration ar
enrlier termination of the applicable waiting period under the HSR Act, Sulject 10 Secrion 5, any extension of the
waiting period will not give Tise to any withdrawal rights st otherwise prorided for by applicable law. 1f Repaol's
scquisition of Shares and ADSs is delayed pursuant to 2 request by the Anttrast Division or the FTC for pdditional
information or documentary mnaterial pursuant to the HSR Act, the Offers may, byt need not, be extended,

Argenting
Aptitrost laws and regulations in forcs in Argentina (“Argentine Antitrust Laws'") do not jirpit mor sanction

the cansumonation af MErgeTs, bt rather alm to prevent and senction all a¢is related to the production and exchange
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of goods or services that have {he effect of limitng, restricting or distorting compHition or which cause an abusive
profit to b abtained from a dominant positicn in the market in apch a way that €0 uld damage the Argentine
ecopomy. If Repeot acquires control of ¥PF, Repsol may be required to dispose «f some refinery of serviee atation
agsets in ordex o address competition copcens, The relevant Argentine antitst authorities are the Argenting
National Committee for the Protection of Competition (Comisida Nacional de Difensa de Ia Campetencia)
(“CNDC™) and the Afgentine Commercial and Mining Industry (Secretaria de Induswria, Comercio ¥ Mineria).

The Argentine Antitrust Laws do not generally Fequire prieT authopzaton or nohfication in cormection with
the acquisition. of contrel af companies pperating in Argentina, Howevern, glthou ih it is not anticipeted that the
CNDC will investigete the Offcrs, no ogauranee cun e given that the CHDC wil| not consider that the Offcra may

1ead to & restriction of competition and thepefore be subject 10 invedtigation,

1n addition, there are several proposed amendments o the Argentine Antiznst Laws currently undey
consideration by the Congress of Argentina, The most relevint proposal (the "P poposed Law") contsraplated the
prohibition of mergers ihat are degmed to have the effect of diminishing, limiting or affecting competition in
Argentina, Furthenmoxe, the Proposed Law sets Forth that acquisitions of cornpenies that have market shares equal o
or greater than twenty-five per cent {25%) of 8 relevant market or & gubatantial part thereof shall be gubject ta
approval by the National Court for Defense of Competition (Tribunal Nacignal de Defensa de 14 Compelencia)
{("TNDLC"). Undler the Proposed Law, similar requiremnents are imposed in E sactions whereby the entity b=ing
gequired has annel revenues equal to of greater than Pg,100,000,000, The Pre posed Law authorizes the TNDC to
request specific information, Teports and opinions from governmenizl entities 1cgarding the ransaction under
scrutiny before mpproving such ieansaction. Pursuant @ the Proposed Law, transactions subject to THDC approval
shall be reported within fiftenn (15) days fram their conswrmation and the Th DC shall have 3 period of sixty (60)
days 1o Take any phjections of impose conditions, 1{no comment ia made by the TNDC during such 60-day
period, the approval will be autematicaily deemed 1o be pranted. AS of the dale bereof, neithes the Proposed Law
nor any of the other proposed amendments had been epacted and Repsol is un alsle to predict if o when such a0
pmendment may take ffect ar it3 impact oo the Oiffers if enacted.

Repsol will report the results of the Offer ta he CNV and the BASE.

Spain and the Eurapean Linion

The consummation of the Offers will not be subject to competition law in Spain of the Europeatt Union.
Other

Based upon Repasl’s exanination of publicly available inforsnation col icerning YFF, it appeats that YPF and
its pubsidiaries 0w property and conduct business i 2 number of foreign & smtries in addition to thase deacribed
above, Inconmection with the acqulsition of shares and/or ADSa pursuant t3 the Offers, the laws of certain of these
foraign couniTies may require the filing of information with, ot the obtainin 1 of the approval of, govemmental
authorities therein. After commencement of the Offers, Repsol will scek further information regarding the
appli::ability of any such lows and currently intends to take such action as they may yaquire, buf no assufEnce can be
given that guch approvals will be obtained, If any achion iz taken pror o C ympletion of the Offers by any guch
pOVEMMENnt o governmental aniharity, Repuol may not be obligated ta acaept for payment oF pry far amy tendered
Shares md/or ADSs. ges “Section 15. Certain Condiiions of the U.5. Offe "

17. Fees apd Expenses. Except as sat forth helow, ﬁepanl will not puy any feea OF gRCs to any broker, daaler
or other person for soliciting fenders of Shares and/er ADSs pursuant to the Offer.

Goldman Sachs Ioternaritnal {(“GS1") and Merrill Lynch Internations} (“MLI"}are acting as financial
advisars to Repsol, and Goldman, Sachs & Ce., an affiliate of GSI, and Meroil Lyach, Fierce, Fenner & Bmith
Incorporated, an affifiate of MLI, are acting as Dealer Managers to Repsol, in conpection with the Offers, GSand
MLI will receive customary fees from acting in the foregoing capucities. Guch fees will not exceed £35 million. in
the ogaregate. In addition, Repsol has agreed to Teimburse QST and ML for cevtain out-of-pockst expenaca
ineurred in connection with the Offers {ingluding the yeagonable fees and disbursements of ouiside counsel) and
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Repsol has agreed to indernnify G5 MLI and their respective pffiliates against ce rtpin Tiabilities, including centain
liabilities under the 1.5. federal gecutities 1aws, i

|
Repsol hag retained The Bank af New York to act as the 1.5, Receiving Agent in connection with the Offers,
The U.S. Receiving Agent has not been retained to make solicitations o1 recomamundations in its vole as receiving
agent. The U 8, Receiving Agent will receive reasonoble ond customary compensatian {or its gervices, wili be
rcimbursed for certain ceasonable out-of-pocket axpenses and will be indemmifien] against cartain linbilities in
connection therewith, including certain \iabilities under the U8, federa) securitie s Jaws.

Repeel hes retained Merrill Lyneh S.A- gaoiedad de Holsa to act 48 the Atgmiting Receiving Agent and Hansn
Francés 5.A. to act 88 Argentine Sub-Agent in connection with the Qffers. The Arpenting Receiving Apent and the
Arpentine Sub- Apgent have not been retained to make solicitations or recommern iations in their tole as agents. The
Arpentio Regeiving Agent and the Argeatine Sub-Agent will receive rensonabl ¢ and custoraary compensation for

thelr services, will ba reimbursed for certain yeasonable out-af-pocket eXpenses and will be indemmified against

certain Linblities in connection therewith, inchading certain 1}abi1ities under the U.5. federal securitics laws.

Repsol has rotoined D.F. King & Co., Inc. to act #s the Information Apgentin connection with the Offers. The
Information Agent MY contact holders of Shayes andfor ADSs by mail, telephone, telex, telegraph and personal
interviews ond may request brokets, aealers and other nominec chareholders fa farward rantarials relating 1o the
ifers to heneficial awners “the Information Agent will Teceive reasonable and customary compensation for its
setvices, will be ceimbursed for certain reagonable out-ofipocket expenses and will e indermnified against corisin
J;abilities in cotnection therewith, including cerinin Yizbilitiss undes the federal secnrities laws.

18. Miscellaneous. The U5, Offer ia not being made ta, nof will tenders be accepted from of on behali of,
holders of Shares oF ADSs in any jurisdiction in which the making of the U.§, Offer o1 acceptance thereaf would
not be ip compliance with the laws of such jorsdiction, However, Repsol may, in its discretion, take guch action a8
it ey decm necessary 1o mike the LS. Offer in any such jurisdiction and ex end the U5 Offer to holders of
Shares and ADS in such jurisdiction.

Mo person has been autharizes to give ARy infermation or muake
any represcatation on pehalf of Repsel not contwined In this 11,8, Offer th purchase or in the v.5. Form of
Acceptance. U.5. Form of Withdrawal, ADS Letter of Transmittal of ALS MNotice of Guaranteesl Delivery
and, if glven or made, 5uch informatian oY ropresentation must not be rilied upol as having been autharized.
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Tepsol has filed with the 3EC 2 Tender Cffer Starement on Schedule 14D-1, together with axhibits, pursuant to
Rule 144-3 of the General Rules and Regulations under the Exchange Act, furnisl 1ing cerain additional information
with respect to the Offer. The Schedule 140)-1 and any smendmsnts thereto, including exhihis, may be examined
and copies may be ohitzined from the offices of the SEC in the menner set forth i Section & of this U.8. Offer to
Purchase (except that such information will net be available at the segional offices of the SEC).

REPSOL, 5.4,

April 30, 1999
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| SCHEDULE I
DIRECTORS AND EXECUTIVE OFFICERE

1. Directors of Repsol. The name, business address, presenit pringigal oceup ation o1 employment and
five-year employment history of each directar of Repsol and ceriain othet informs tion are st forth below. Unlgss
otherwise indicated below, the address of each director is Paseo de Ja Casteliana, 178, 28046, Madrid, Spait. Unleas
otherwise indicated, each agcupation et forth oppastie an individual's name refers to employment with Repsol.
Unless atherwise indicated i the foomotes, all directors listed belaw are citizens af Spai.

Tear Tarrent uyrent Foc dun i ot P wpatloo br'
Mamic Appaointsd o Tarm Emplayneatl Murarial Positions Heht During
Hanrd Erpives Pait Pive Yoars*
Alfonso Cortina de AOTEr{LI2Y sy 1996 2000 Cheirman and | Airector, Repaal, §.A. Directer,

Rianco de Bilbie Vizesyk Director, Ferrovial;
Prezident, Portiand- Valderribas , 5.A.

Emilio d¢ Yhoarray Churruea{d (B Yo e s 19 2000 Vice-Chairmat end Direttor, Repscl, S.A.; President,
, Brnen de Bitho Vireaya

Antonia Hemandez-Gil Alvarez Cionfuczos(A).. . 1997 2001 Directof, Repia), 8.A,; Professar of Civil Law

Ignacio Bayén L P jgg7 1999 Direstor, REP! ol, &.A.; Prezident, Grucycsth

Propident, Citroen fjispania, 5.A] Corporate
, Manager, Forento fa Construcciones ¥ Contratas:
Gonzalo Anes Alvarez P 1 ) PR L jon7 . 2000 Director, Repial, 5.A; President, fed} Aeadamia de
: 1a Hisworin; Director, Fomento de Congtruccionss ¥
Contratas
1990 | 2002 Direetof. Re e, 5A.
1996 © 1999 Direetor, Re paol, 5-A.
19vs - 2002 Director, Rel isol, 5.4 Viee Pregicent, Cementos
Molins, S.A. 5 Pregident, Cementos Avellanada, 8.A.
: prasidant, C yrporagion MagteZums
Rabert Malpus(-ﬂ-)(‘?)...........‘................1.....‘............. {991 | 2002 Dirsctor, Re seol, 8.A.; President, Euratunnel.
Ramén Blanca BAIT{B) crocnssmersssesmampsarmiasirssss st 1996 4000 Direotor, RE paol, S-A Directar, ERCROS, 5.A4
Dircctor, Nii Hoteles, §_A. Director, Prima
‘ Tnrnobitiarii, 3-A Inspectar of Tax and Finance,
GCavernment of Spain; Ecorormist
Antonio Brufau T ) PR et 199¢ ¢ 1990 Dirciot, fu:psnl, S.A.; Corporate Manager.
; La Caixes Fresident, Gas Matura)
Tk Vilarasay ETRITTAD () PR 1906 2001 Direetor, Ripaol. S-A Presideny, La Calxay
i president, Hocicdad d¢ Apaccamicntos de Rarcelona,
i 5. A, Presilent, Autopiatas Copeesionaties
Espancles, £.A.
José Marfa Abril PETEEBY cvsrrersssssssiressamiimires et 1096 1999 Director, F.opdol, 5.A Cenera) Manager, Banco de
i Bilbao Viicaya
Jasé Antonio Pérez-Niavas Horader(3) e 1906 2001 Dirsctar, Iiepaal, 8.A.; President, fherfoments ;
: Direptar, INDRA, £.A.; Directon, INSEAD; Director,
: APD.
Enrique de Aldama Y MBI} cocsrsssasmiissss o= 1996 2002 Directon ‘2epsoh, 5.A. President, Conatrueciones
i Lain, S.A.
Repsel Explomacian, N F TR PR I 1999 200} Director, Repsol, 3-A-

PM1 Holdings ERLF TS IR
PEMEX Services Hurape Lid.(5).
Tuan Moling AN YA e

m_hmmﬂulegatc Cormlttee.
(2) Membsr of the Exscutive Commitiee. ;

(3) Appointed for membership Dy Banco d¢ itban Vizcays, S-A.
(4] Directors net linked to significant gharcholders. !
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(5) ML Holdings, B.Y. (2 carpreration duly pxlgting and organized under th# aws of the 'Jetheriands) ls represonied on the
Board of Repan! by Adrian Lajous, and PEMEX Services Purtpe, Lid.. (8 corporatior. duly exiaring and orgenized under
the 1aws of the Linited Kingdom) by Pablo Espresate.

()] Appointed for memmbersiip by La Cuixg,

{7y Citizen af the United Kingdom.

» Where no position 1 shawn, principal gccupation for past five years was asa \lirector of Repsol.

Spanish law permits limited liability companies to seTve 8% members of the 3oard of Directors. A Company
garving in such a capacity must pppoint 8 patural person o represent i at {he meetings of the Board.

The Delepate Compmittee is responsible for reviewing impumnt COTPOE and business jasues. The membets
of fhe Delegate Committes are ‘Alfonso Cortina de Aleecer, Emilip de Ybara y (ZhuiTica, PMI Heldings, Juan
Molins Amat and Jasé Vilarasan Salat. ‘

The Audit Co jtvee is responsible for selecting externad auditors and mo iitering Repsol's relationship with
them a8 well as supeTvising the internal system of financial cantrol gnd the annval audit. The Audit Copnmittee is
poraposed of Ramén Blanco Balin, Antonio Prufau and PEMEX Services Furdjye Lid.

The Compenaation and SenioT Managemeat Developtnent Committes reviswi and eatablishes the
compensation of mebers of the Board of Directors and senior management ard devises policiss for the liring,
development and promovion of senfof management. This Committes may, fror tirne to time, propose 1o the Board
of Directors maodifications to the structure and compasitlon of the Baard of Ditectors, including the addition of new
Directors. The members of the Compeasation pnd Senjor Megagement Development Committee are Alfonso
Cortina de Aleoter . uan Moling Amat, Emilio de Ybarmd ¥ Churruca and Astonic Hernandez-Gil Alvarez-
Cienfuegns.

3. Executive Officers of Repsol. The nare, businesy addyess, present pi incipal occupation of employmment
and fve-year employment history of each exccutive officer of Repsol and cer ain other infarmation are et forth
below, Unless gtherwise indicated belaw, the address of each officer 1§ Pased de Ya Castellana, 278, 25046, Madrid,
Spain. Uniess atherwise indicated, each occupatian set forth opposite an indi ridual’s pame refers (o employmant
with Repsol. All afficers Jisted below are citizens of Spain.

‘ Yeat
Name ‘ Pos fion APB::}':?{& L
‘ Difiee

Alfonso CoTting de AlEOEET s Chairman and Chicf Bxeculive Officer, Repsol 5.4 1996
President. Portland-Valderribas, 8.A.

Ciuzradn Solana Gomez Execulive Ditector, Gas Yiataral SDG, 8.A; Vice 1996
President, Repsol, S.A..

P ) L S President, Repaol Petrdlea. 1996
President, Compafiia 1.0gIstica d& Hidrecarburos, 1994
5A :

Precident, Petrbleot del Warte, 5.A. 1952
Presitent, Repsol Comel cial ds Productos 1996
Berroliferos, 5.A.

Antonio Gonzalez-Adalid Clareia-ZoZaya - President, Repeol Exploacidn, SA. 1989
President, Repeel Quint ca. 8.4, 1595

Jnan Badosa Fagés pregident, Repao] Butano, & A Executive Director, 1994
Gas Matuyal S0, 8A.

José Mamuel Revuelta LapIue we e Director, Assistant 10 i = Chaitman; Exceutive 1996
Officer, Grupo Prisa, 5 A,

Miguel Angel Remin Gl st Directot of Planning g7 d Conteol, Repsol, 3.A. 1989

Jestis Fernéndez de 1a Vega SanZ et Directar of Humman Retourecs. Repsel, 5.A. 1987
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Francisco Carballe COMAA D e rraee s Secretary of the Toayd and Direter of Legal Affairs. 1987

Repsol, S.A.

Caonelo de las Morenas LAPEZ coprver-armae U b [\ (- ] of Finance, Repaol, S.4v 1989

Torge Segretles T PR G Directot of External Relations, 2epsol, B.A-: 1987
Diirector of Marketing, Reposal Comercial de
Productas Petroliferos, S.A.

Ramén Pércz SUTTUATTO s e osiers st er st Director of Engineering. Hysteins and Environment, 1993
Repsol, S.A.

Isaac Alvarel FEBTAER. vrr-msserermmmsssramssssssss s Muanaging Divector. Reprot Ex ploracitn, 3.A. 1992

Eduarda Liorens-BreitBarth st Managing Dirsetof, CLH: Managing Direetor, 1987
Reposol Pemaleo, B.A.

Ennque Losuiurd LUPETEE. cormasnrsoorie sttt = Mannging DHrector, Repsol Oriimica, S.A. 1993

Tha Chalrman and Vice-Chairman of Repsol, 10 conjunclion with the Extcutive Catmmittee, manage the
Company nided by ihe Central Advisary Group. The Executive Commitiee was created in 1990 aa the main
executive body far the day-to-day business of the Company. It meets weekly ard 3§ conmposed of Alfonso Cortinn
de Alcoser, Guezman Solana Gémez, Juan Badosa Pagés, Antenio Gongilez-Adilid y GaTeia-Zozays, Juan Sancho
Rof, Miguel Angel Reman Gil, Jestis Ferndndez de 1a Vega Sanz pitd José Mannel Ravuelta Lapique.

The Centval Advisory Group, congisting of the General Directors of ench of Legal AfTaivs, Finance, Planning
and Centyol, External and {nterantional Relations, Heman fesourses and Engir coning, Syatems and Enviranment,
provides management of the coTpoTate operations of Repsol.
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Copics af the 5. Form af Aceeptance, properly compleied and duly signed, will be aecepted. Completed
15.5. Formas of Acceptance accornpanitd by Certificadofs) igaued by the Caja de Vilores evidencing tendsred Shares
and oll other required docymeEnts should be delivered o the Argentine Receiving £.gent a8 fellows:

Merrill Lynch S.A. Sociedad de Bolsa
Bouchard 547
Buenos Alres 1106, Argentina
For Informarion.
(54 11) 4317-7500

The Argentine Sub-Agent for the 1.5, Offer is.

Banco Francés S.A.
Recenguista 1999
Buenos Aires 1003, Argentina
(54 11) 4346-4000

Copics of the Letter of Trenssnittsl, properly campleted and duly sigmed, will be accepted. The Lettes of

Trensmitial, ADRs for the ADSs rendered and all other required documents shoyld be delivered to the u.s.
Receiving Agent as follows:!

The Bank af New York
By Hand o7 Qvernight Courier: Faceimile Transmission By Mail:
Tender & Exchangé Diepartment tfor Eligible Institutions Only) Tender & Exchange Dieparmment
101 Barclzy Street (212) 815-6113 P.0. Box | 1248
Receive and Deliver Window Church Strest Station
New York, New York 10286 For Information: New York, New York 10286-1248
(8GD) 507.9357

Questions and reguests for asgistance may bt directed to the Information Apent, the Argentine Suh-Agent, the
Argentine Receiving Agent of the Dealer Managers at their respective addresies and telephone numbers BEL forth in
thia back cover of the 1].8. Offer to Purchase- Additional copies of thig U.8. ffer to Purchass, the Form of
Acceptance, the ADS Letter of Tronsmittal and ather related tender offer mat «rials may be obtained fram the
Information Agent or the Argentine Receiving Apgent. A holdet of Shares an Yor ADSs may algo contact a broker,
denler, cormmercial bank or trust cOmMpany OF ather nominee for aasistance go ncerning the U.S. Offer,

The Information Agentfor the Offer iv:

D.F. KING & CQ., INC,
27 Water Strect
New York New York 10005
fianks and Brokers call Colleet: (212) 26 25550
Al Others Cal) Toll-Free: (R00) 741-.1306

Goldman, Sachs & Ce. Merrill Lynch & Co.
g5 Braad Strect World Financinl Cente?

Pew York, New Yok 10004 New York, New Yark 10281
(212) 902-1000 (212} 449-1000



