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(“Euronext Paris’). Euronext Paris is a regulated market withinieaning of the Directive 2004/39/E the European Parliament and of the
Council dated 21 April 2004, as amended.

The Notes are expected to be rated BBB+ by Star&&tdor's Rating Services, a division of The McGidi Companies, Inc (S&P”), A- by
Fitch France S.A.S. Fitch”) and Baa3] by Moody's Investors Service LtM@ody's”). The long term debt of the Issuer has been ratbg
S&P, A by Fitch and A2 by Moody’s. As at the dafdtos Prospectus, S&P, Fitch and Moody’s are distadd in the European Union and are
registered under the Regulation (EC) No. 1060/26fG&e European Parliament and of the Council dag&&eptember 2009, as amended (the
“CRA Regulation”). As such S&P, Fitch and Moody’s are includedhe list of credit rating agencies published by EHueopean Securities and
Markets Authority on its website (atww.esma.europa.eu/page/list-registered-and-aeditiiRA3 in accordance with the CRA Regulation. A
credit rating is not a recommendation to buy, @ehold securities and may be suspended, revisedtiodrawn by the rating agency at any time
without notice.

Copies of this Prospectus are available on the iesbef theAutorité des marchés financie(the "AMF ") (www.amf-france.oryand of the
Issuer www.bpce.f) and may be obtained, without charge on requéstiegprincipal office of the Issuer during norrbaksiness hours. Copies
of all documents incorporated by reference in Brigspectus are available on the website of the AMiw.amf-france.orjyand of the Issuer
(www.bpce.f) and may be obtained, without charge on requesiegrincipal office of the Issuer during norrbakiness hours.

See the Risk Factors section for a description of certain factors whihould be considered by potential investors imnection with any

investment in the Notes.
AUTORITE
DES MARCHES FINANCIERS

In accordance with Articles L.412-1 and L.621-8h# FrenchCode monétaire et financiand its General RegulatiorRéglement génénal
in particular Articles 211-1 to 216-1, theutorité des marchés financie(SAMF ") has granted to this Prospectus the visa n°14-@6Q
4 July 2014. This Prospectus has been preparetiebyssuer and its signatories assume responsifilityt. In accordance with Article]
L.621-8-1-1 of the FrenciCode monétaire et financiethe visa has been granted following an examinalbip the AMF of "whether the
document is complete and comprehensible, and wh#teenformation in it is coherent". It does notply that the AMF has verified the
accounting and financial data set out in it andapgropriateness of the issue of the Notes.

Sole Bookrunner
Natixis
Joint-Lead Managers

Banco Bilbao Vizcaya Argentaria, S.A Citigroup
Commerzbank Nomura



This Prospectus has been prepared for the purpbgévimg information with respect to the Issuer ahe
Issuer and its consolidated subsidiaries taken ashale (the ‘Group’) as well as the Notes which is
necessary to enable investors to make an inforrmeesament of the assets and liabilities, finarpisition
and profit and losses of the Issuer.

None of the Managers has (as defined Bublscription and Sdlebelow) independently verified the
information contained in this Prospectus. Accoréimghe Managers do not make any representation,
express or implied, or accept any responsibilitithwespect to the accuracy or completeness ofddrtize
information contained or incorporated by referemcéehis Prospectus. Neither this Prospectus nor atimer
information supplied in connection with the offgriof the Notes is intended to provide the basianyf
credit or other evaluation and should not be coesgdl as a recommendation by, or on behalf of, $kadr

or the Managers that any recipient of this Prospsatr any other financial statements should purehthe
Notes.

No person is authorised to give any informatiort@make any representation related to the issueriofy

or sale of the Notes not contained in this Progp@cAny information or representation not so coméal
herein must not be relied upon as having been aisénd by, or on behalf of, the Issuer or the Manmage
The delivery of this Prospectus or any offeringsale of Notes at any time does not imply (i) thaté has
been no change with respect to the Issuer or theu@rsince the date hereof and (ii) that the infation
contained or incorporated by reference in it is remt as at any time subsequent to its date. Nortbeof
Managers undertakes to review the financial or gaheondition of the Issuer during the life of the
arrangements contemplated by this Prospectus naadidse any investor or prospective investor in the
Notes of any information coming to its attention.

The Prospectus and any other information relatioghie Issuer or the Notes should not be considaseain
offer, an invitation, a recommendation by any @& tbsuer or the Managers to subscribe or purch&se t
Notes. Each prospective investor of Notes shoutdridne for itself the relevance of the information
contained in this Prospectus and its purchase déslshould be based upon such investigation aseind
necessary. Investors should reviémter alig the documents incorporated by reference into Binsspectus
(see 'Documents Incorporated by Referéhdelow) when deciding whether or not to subscifitmeor to
purchase the Notes. Investors should in particdanduct their own analysis and evaluation of risks
relating to the Issuer, the Group, their busindsgjr financial condition and the issued Notes @odsult
their own financial or legal advisers about riskssaciated with an investment in the Notes and the
suitability of investing in the Notes in light bieir particular circumstances. Potential investsisuld read
carefully the section entitlecRIsk Factors set out in this Prospectus before making a denio invest in
the Notes.

The distribution of this Prospectus and the offgrar the sale of the Notes in certain jurisdictionay be
restricted by law or regulation. Neither the Issueor the Managers represent that this Prospectayg be
lawfully distributed, or that any Notes may be lalyf offered or sold, in compliance with any applite
registration or other requirements in any such gdiction, or pursuant to an exemption available
thereunder, or assume any responsibility for féatiing any such distribution, offering or sale.particular,

no action has been taken by the Issuer or the Marsagihich is intended to permit a public offerirfigaay
Notes or distribution of this Prospectus in anyigdiction where action for that purpose is required
Accordingly, no Note may be offered or sold, diyectr indirectly, and neither this Prospectus narya
offering material may be distributed or publishedany jurisdiction, except under circumstances thii
result in compliance with any applicable laws anelgulations. Persons into whose possession this
Prospectus comes are required by the Issuer and/dreagers to inform themselves about and to observe
any such restrictions. For a further description adrtain restrictions on offers and sales of Nodesl
distribution of this Prospectus and of any othéenhg material relating to the Notes, segubscription and
Salé below.



The Notes have not been and will not be registemadler the U.S. Securities Act of 1933 as amended
(the “Securities Act). The Notes may not be offered, sold or delivengttin the United States or to, or for
the account or benefit of, U.S. persons (as defindg@egulation S under the Securities AdR€gulation

S’)) except pursuant to an exemption from, or imansaction not subject to the registration requisgts of

the Securities Act.

This communication is only being distributed to asdnly directed at (i) persons who are outside th
United Kingdom or (ii) investment professionaldifig within Article 19(5) of the Financial Servicesd
Markets Act 2000 (Financial Promotion) Order 20@bg “Order”) or (iii) high net worth companies, and
other persons to whom it may lawfully be commueittatalling within Article 49(2)(a) to (d) of ther@er
(all such persons together being referred to aslévant persony. The Notes are only available to, and
any invitation, offer or agreement to subscribe,ghase or otherwise acquire such Notes will be gegan
only with, relevant persons. Any person who isanalevant person should not act or rely on thisutaent
or any of its contents.

In this Prospectus, references t€";“* EURCO’, “ EUR” or to “ euro’ are to the currency introduced at the
start of the third stage of European economic amhetary union pursuant to the Treaty on the Fumgtig
of the European Union, as amended.
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PERSON RESPONSIBLE FOR THE INFORMATION
CONTAINED IN THE PROSPECTUS

| declare, after taking all reasonable measureghiier purpose and to the best of my knowledge, tiat
information contained in this Prospectus is in adance with the facts and that it makes no omiskiety
to affect its import.

The statutory auditors’ report on the consolidafiedncial statements of Groupe BPCE (as defined in
“Certain terms used in this Prospecjufor the year ended 31 December 2013 includeghages 287 and
288 of Chapter 5 of the 2013 Registration Docunfastdefined in Documents Incorporated by Referefjce
and the statutory auditors’ report on the constdiddinancial statements of BPCE SA Group (as éefiim
“Certain terms used in this Prospecjufor the year ended 31 December 2013 includeghages 366 and
367 of Chapter 5 of the 2013 Registration Docunoemtain the following observationWithout qualifying
the opinion expressed above, we draw your attertiioNote 2.2 Applicable accounting standards and
comparability — Standartién the notes to the consolidated financial stagsis, which details the changes
in methods as a result of the new standards amdgrétations applicable as of January 1, 2013

BPCE
50, avenue Pierre Mendés France
75013 Paris
France

Duly represented by:

Roland Charbonnel
Directeur des Emissions et de la Communication framre of the Issuer

Dated 4 July 2014



CERTAIN TERMS USED IN THIS PROSPECTUS
The following terms will have the meanings settidselow when used in this Prospectus:

“Banques Populaires means 19 Banques Populaires and their subsidiémeade up of 17 regional
banks, CASDEN Banque Populaire and Crédit Cooggrati

“Caisses d’'Epargné means the 17 Caisses d’Epargne et de Prévoyance.

“BPCE” means BPCE SA, aociété anonyme a Conseil de Surveillance et Dinegtor, as the
context requires, Groupe BPCE or BPCE SA Group.

“BPCE SA Group’ means BPCE, asociété anonymeand its consolidated subsidiaries and
associates.

“Groupe BPCE' means BPCE SA Group, the Banques Populaires,Céisses d’Epargne and
certain affiliated entities.

“Issuer’ means BPCE SA, société anonymaes issuer of the Notes.

“Natixis” means Natixis SA, aociété anonyme a Conseil d’Administration



DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed ijurcation with the following sections identified the
cross-reference table below of the following docotagthe Documents Incorporated by Referencg,
which have been previously published and have bded with the AMF. Such sections shall be
incorporated in, and shall be deemed to form pathts Prospectus:

(€)] the sections identified in the cross-referenceetdfdlow of the 201Document de Référenae the
French language relating to the Issuer filed witte tAMF under number D.13-0203 on
22 March 2013 (the2012 Registration Documeriy), including the statutory audited consolidated
financial statements of the Issuer as at, andHeryear ended, 31 December 2012 and the related
notes thereto and the related statutory auditeysort. To the extent that the 2012 Registration
Document itself incorporates documents by referermeh documents shall not be deemed
incorporated by reference herein;

(b) the sections identified in the cross-referenceetdfdlow of the 201®ocument de Référenae the
French language relating to the Issuer filed wite AMF under number D.14-0182 on 21 March
2014 (the 2013 Registration Documeriy), including the statutory audited consolidatedafcial
statements of the Issuer as at, and for the yaelede31 December 2013 and the related notes thereto
and the related statutory auditors' report. Toekient that the 2013 Registration Document itself
incorporates documents by reference, such docurabatsnot be deemed incorporated by reference
herein; and

(c) the sections identified in the cross-referenceetéldlow of the first update to the 2013 Registratio
Document in the French language relating to thaelsdiled with the AMF under number D.14-
0182-A01 on 7 May 2014 (th013 First Update Documerni). To such extent that the 2013 First
Update Document itself incorporates documents Bgreace, such documents shall not be deemed
incorporated by reference herein.

Free translations in the English language of th&22®egistration Document, the 2013 Registration
Document and the 2013 First Update Document aréabl@ on the Issuer's websit@vw.bpce.f). These
documents are available for information purposely @md are not incorporated by reference in this
Prospectus. The only binding versions are the Fr&armguage versions.

Any statement contained in a Document Incorporég&eference shall be modified or superseded #r th
purpose of this Prospectus to the extent thattarsemnt contained herein modifies or supersedes eartier
statement (whether expressly, by implication oreothse); any statement so modified or supersedatl sh
not, except as so modified or superseded, corsttyiart of this Prospectus.

Copies of the Documents Incorporated by Referenag be obtained, without charge on request, at the
principal office of the Issuer or of the Fiscal Ageluring normal business hours. Such documentsaisib
be published (i) on the website of the AMWww.amf-france.orl and (ii) on the website of the Issuer

(www.bpce.f).

The information incorporated by reference that s included in the cross-reference list is congdeas
additional information and is not required by tlebevant schedules of the Commission Regulation (EC)
809/2004 as amended. Any information not listethencross-reference list shall not be deemed to faart

of this Prospectus.



CROSS-REFERENCE LIST FOR DOCUMENTS INCORPORATED BY REFERENCE

Registration Documents and related updates

References to pages below are to those of the Ré@gjistration Document, the 2013 Registration Dogume
and the 2013 First Update Document, respectively.

Annex XI of the European Regulation | Pages of the 2012| Pages of the 2013| Pages of the 2013
809/2004/EC of 29 April 2004 as amendy Registration Registration First Update
by Commission Delegated Regulation Document Document Document
(EU) 486/2012 of 30 March 2012 and
862/2012 of 4 June 2012
2 Statutory auditors
2.1  Names and addresses N/A 102-103 48-49
2.2 Change of situation of the auditors N/A
3 Risk factors
3.1 Risk factors N/A 82-85; 107-177; 41-43
259-263; 345-349
4 Information about the Issuer
4.1 History and development of the N/A 5 2
Issuer
4.1.1 Legal and commercial name NYA 460 N/A
4.1.2 Place of registration and registratipn N/A 460 N/A
number
4.1.3 Date of incorporation and term NfA 460 N/A
4.1.4 Domicile, legal form, jurisdictions N/A 460 N/A
governing its activities, country of
incorporation, address and
telephone number
4.1.5 Recent events particular to the N/A | 198; 212-213; 300 3
Issuer 372-373; 380
5 Business overvie\
5.1 Principal activities
5.1.1 Description of the Issuer's principal N/A 14-26; 184-193; 19-40
activities 269-272; 353-354
5.1.2 Indication of any significant new N/A
" N/A
products and/or activities
5.1.3 Principal markets N/A 14-26; 184-193; N/A
269-272; 353-354
5.1.4 The basis for any statements in the N/A 14-26 N/A
registration document made by the
issuer regarding its competitive
position
6 Organisational structure
6.1 If the issuer is part of a group,| a N/A 4-8 N/A
brief description of the group and
of the issuer’s position within it.
6.2 If the issuer is dependent upon N/A
other entities within the group, this
must be clearly stated together




Annex XI of the European Regulation
809/2004/EC of 29 April 2004 as amendj

Pages of the 2012
Registration

Pages of the 2013
Registration

Pages of the 2013
First Update

by Commission Delegated Regulation Document Document Document
(EU) 486/2012 of 30 March 2012 and
862/2012 of 4 June 2012
with an explanation of this
dependence.
7 Trend information
7.1 Statement of no material adverse N/A
change on the Issuer's prospects
7.2 Information on any known trends|, N/A 199 N/A
uncertainties, demands,
commitments or events that are
reasonably likely to have a
material effect on the issuer’s
prospects for at least the current
financial year.
8 Profit forecast and estimatt
8.1 Principal assumptions N/A
8.2 Statement regarding the forecasts
. N/A
and estimates
8.3 Comparable with historical
) o ; N/A
financial information
9 Administrative, management and supervisory bodie
9.1 Information concerning the N/A 30-63 44-47
administrative, management and
supervisory bodies
9.2 Conflicts of interests N/A 30-31; 81 N
10 Major shareholders
10.1  Ownership and control N/A 464-465 N
10.2  Description of arrangements which N/A 465 N/A
may result in a change of control
11 Financial information concerning the Issuer's asets and liabilities, financial position and profis
and losses
11.1  Historical financial information

Audited consolidated financial statements BPCE

- Balance sheet (Statement of 188-189 202-203 N/A
financial position)

- Income statement 190 204 N
- Cash flow statement 194 208 N
- Accounting policies and 195-260 209-28¢4 N/A
explanatory notes

- Auditors' report 261-262 287-288 N

Audited consolidated financial statements BPCE SA

- Balance sheet (Statement of 264-265 290-291 N/A
financial position)

- Income statement 266 292 N
- Cash flow statement 270 296 N
- Accounting policies and 271-329 297-364 N/A
explanatory notes

- Auditors' report 330-331 366-367 N
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- Balance sheet (Statement of 338-339 374-374 N/A
financial position)
- Income statement 340 376 N/A
- Cash flow statement N/A
- Accounting policies and 341-375 377-414 N/A
explanatory notes
- Auditors' report 376-377 415-416 N/A
11.2  Financial statements 188-260; 264-32902-286; 290-365 N/A
332-375 368-414
11.3  Auditing of historical annual financial infoation
11.3.1 Statement of audit of the historical 261-262; 330-331] 287-288; 366-367 N/A
annual financial information 376-377 415-416
11.3.2 Other audited information N/A
11.3.3 Unaudited data N/A
11.4  Age of latest financial information
11.4.1 Age of latest financial information N/JA 201 N/A
11.5 Interim and other financial N/A 3-40
information
11.6 Legal and arbitration proceedings N/A 158-162 N/A
11.7  Significant change in the issuer’s N/A
financial position
12 Material contracts
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OVERVIEW

BPCE AND GROUPE BPCE

BPCE is the central institution of Groupe BPCE, ran€éh mutual banking group. Groupe BPCE
includes 36 regional banks, 19 in the Banque Papuletail banking network, and 17 in the Caisse
d’Epargne retail banking network, as well as BPGid #&s subsidiaries and affiliates. BPCE's largest
subsidiary is Natixis, a publicly listed French kan which BPCE holds a 71.96% interest. Groupe BBC
structure is illustrated in the following chart:

@ GrOUPE BPCE

Bankers and inswrers with a different pecspective

8.8 MILLION COOPERATIVE SHAREHOLDERS

TR J l 1005

BPCE
CENTRAL INSTITUTION

100 J' T2%
3
: p 2 NATIXIS
CREDIT FONCIER PRLATINE. 5

e
BPCE
TERRATI DAL i ORI

2%

[ FLOAT |

* Indecdy through Local Savirgs Comparses.

As the central institution of Groupe BPCE, BPCHEleris to coordinate policies and exercise certain
supervisory functions with respect to the regiobahks and other affiliated French banking entities
(including Natixis), and to ensure the liquiditydasolvency of the entire group. The French bankiniifies
in Groupe BPCE are covered by a mutual financiatiaoty mechanism that results in BPCE’s crediinige
effectively supported by the financial strengthtod entire group (including a €1,254 billion guaesnfund
and €29,783 billion of Tier One capital of the Baaeg Populaire and Caisse d’Epargne networks, in eac
case as of 31 December 2013).

BPCE is asociété anonyme a Conseil de Surveillance et Dnexfa limited liability company with

a Supervisory Board and a Management Board) ameldit énstitution licensed as a bank in Francehvit
registered office at 50 avenue Pierre Mendeés Fratt¥. 3 Paris, France.
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BUSINESS OF GROUPE BPCE

Groupe BPCE is one of the largest banking gronpBrance. As of 31 December 2013, Groupe
BPCE had €1,123.5 billion of total assets, €578l of outstanding customer loans and €58.2idnillof
consolidated shareholders’ equity (€51.3 billioowy share). It recorded €22.8 billion of consokdanet
banking income and €2.7 billion of consolidated imeibme attributable to equity holders of the pgrem
each case for the year ended 31 December 2013ctlisties are conducted primarily through two core
business lines:

» Commercial Banking and Insurance(67.4% of 2013 net banking income of the core kassrines).
The commercial banking and insurance businessiticiades the activities of the Banques Populaires
and Caisses d’Epargne retail banking networks,viies relating to real estate financing (mainly
through Crédit Foncier de France) and insuranc@rnational banking and certain other banking
activities. This core business line includes:

0 The Banques Populaire network, which has a leadgingition with small and medium
enterprises, professional customers as well asvitwdils. The Banques Populaires had
outstanding customer loans of €165.5 billion anst@mer savings and deposits (including life
insurance and mutual fund savings) of €207.1 hilas of 31 December 2013, and they recorded
€6.4 billion of net banking income in 2013.

0 The Caisses d’Epargne network, which has a leadilegwith individual customers as well as
professionals, and a strong historic presencegiomal development banking (primarily public
sector financing and public housing). The CaissEpatgne had outstanding customer loans of
€200.9 billion and customer savings and deposiislyding life insurance and mutual fund
savings) of €370.4 billion as of 31 December 2@ they recorded €7.0 billion of net banking
income in 2013.

o Real estate financing, which includes the actigitié the Crédit Foncier group. This division
recorded €777 million of net banking income in 2013

o0 Insurance, international and other networks, whidiludes Groupe BPCE's interest in CNP
Assurances, BPCE Assurances, subsidiaries locatEBdench overseas territories, international
subsidiaries, and Banque Palatine a French barkpittwides mainly wealth management
services. This division recorded €1.2 billion of meome in 2013.

* Wholesale Banking, Investment Solutions and Speciaéd Financial Services(28% of 2013 net
banking income of the core business lines). Thisinmss line is conducted by Natixis. It includés (i
corporate and investment banking for large corgorand institutional customers, (ii) investment
solutions, including asset management, insuranceatp banking and private equity, and (iii)
specialized financial services, including factorimgasing, consumer finance, sureties and guargntee
employee benefits planning, payments and secusépsces.

In addition to these core business lines, Group€BRas equity investments in a number of other
entities, including Nexity, a leading French restlage services company, and Coface, a world leadeedit
insurance. Groupe BPCE also maintains a Workoutfdfior Management and Other business line, which
includes Natixis’ segregated workout portfolio segm consisting of activities affected by the fioiah
crisis and managed in run-off mode. The remaind@roupe BPCE’s business consists of corporatescent
activities (including BPCE's activities as the gahbody of Groupe BPCE).

BPCE SA GROUP

The BPCE SA Group includes BPCE and its consolttiatgbsidiaries and affiliates, including
Natixis. The BPCE SA Group does not include thed@es Populaires and Caisses d’Epargne in the scope
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of consalidation since 6 August 2013, when the Ba@sgPopulaires and Caisses d’Epargne repurcha%ed 20
non-voting equity interests in each of them, whigtre previously held by Natixis. The results of igpiens

of the BPCE SA Group include those 20% interestepianted for in the share of income from associates
through 6 August 2013.

As of 31 December 2013, BPCE SA Group had €716lmrbiof total assets, €210.1 billion of
outstanding customer loans and €27.0 billion ofsotidated shareholders’ equity (€21.2 billion group
share). It recorded €8.4 billion of consolidated In@nking income and €1,555 million of consolidated
income attributable to equity holders of the pareneach case for the year ended 31 December 2013.

The repurchase from Natixis of the 20% equity ie$&s that it previously held in the Banques
Populaires and the Caisses d’Epargne generatetpiacome of €1,448 million (before allocating ron
controlling interests) in the BPCE SA Group cormdaled financial statements in 2013. The impacthisf t
transaction in 2013 is described in more detaNate 1.3.1 to the BPCE SA Group consolidated fir@nc
statements as of and for the year ended 31 Dece@(iE3, included in the 2013 BPCE Registration
Document incorporated by reference herein.

NATIXIS

As mentioned above, Natixis is the wholesale bagkinvestment management and specialized
financial services arm of Groupe BPCE. Its sharedisied on the Paris stock exchange.

Natixis is a Frenclsociété anonyme a Conseil d’Administrati@nlimited liability company with a
Board of Directors) and a credit institution licedsas a bank in France, with its registered ofit&0
avenue Pierre Mendeés France, 75013 Paris, France.

REGULATORY CAPITAL RATIOS

As of 31 December 2013, the total solvency ratigsodupe BPCE (based on Basel 2.5 standards,
unfloored) was 14.4%, its total Tier 1 ratio was8P2 and its Core Tier 1 Ratio was 11.4%. As ofdame
date, the total solvency ratio of the BPCE SA Grfhupsed on the same standards) was 13.5% andaits to
Tier 1 ratio was 11.9%.

Based on CRD |V standards, as of 31 December Z6R)jpe BPCE'’s Basel Ill pro forma common
equity Tier 1 ratio was estimated at 10.4% andtdtal capital adequacy ratio at 13.4¢imn both cases
without phase-in arrangements and after restatetoecount for deferred tax assets).

Based on CRD |V standards, as of 31 March 2014u@dBPCE’s Basel Il pro forma common
equity Tier 1 ratio was estimated at 10.8% andtatal capital adequacy ratio at 13.84h both cases
without phase-in arrangements and after restatetoecount for deferred tax assets).

* Pro forma to account for the $1.5 billion Tiers&lie at the beginning of January 2014.
2 Pro forma to account for the £0.75 billion Tieisgue at the beginning of April 2014.
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RISK FACTORS

In purchasing the Notes, investors assume thethiakthe Issuer may become insolvent or otherwise b
unable to make all payments due in respect of ttes\N There is a wide range of factors which irgiiaily

or together could result in the Issuer becominghiedo make all payments due in respect of the \dités
not possible to identify all such factors or toetetine which factors are most likely to occur, las tssuer
may not be aware of all relevant factors and certi@ictors which it currently deems not to be malemay
become material as a result of the occurrence ehvoutside the Issuer's control. The Issuer dastified

in this Prospectus a number of factors which caulaterially adversely affect its business and abild
make payments due under the Notes. The order ichwhe following risks factors are presented is aot
indication of the likelihood of their occurrence.

In addition, factors which are material for the pase of assessing the market risks associated ttth
Notes are also described below.

Prior to making an investment decision, prospectvestors should consider carefully all the infation
set out and incorporated by reference in this Pexsps, including in particular the risk factors diéd
below, and consult with their own financial anddégdvisors as to the risks entailed by an investnrethe
Notes. The following statements are not exhaushivaddition, investors should be aware that theksi
described may be combined and thus interrelateld arite another. Prospective investors should madie th
own independent evaluations of all investment camations and should also read the detailed infdaroma
set out elsewhere in this Prospectus.

Terms defined inTerms and Conditions of the Ndteselow shall have the same meaning where used
below.

1. Risks relating to the Issuer
1.1 Risks relating to the Groupe BPCE’s 2014-2017 Stragic Plan
Groupe BPCE may not realize the objectives in@5422017 Strategic Plan

Groupe BPCE has announced a 2014-2017 Strategictfda contemplates a number of initiatives,
including four investment priorities: (i) createckd banks commanding leading positions for offline
and online relations; (ii) finance its customeisiablish the group as a major player in savingd, an
move away from a “loan-based” approach to an amgprbased on “financing;” (iii) become a fully-
fledged bancassurance specialist and (iv) accelénatpace of the group’s international expansion.
The 2014-2017 Strategic Plan is described in maildin Section 1.7 of the 2013 BPCE
Registration Document, which is incorporated byerefice herein. See the section entitled
“Documents Incorporated by Referehicethis Prospectus. This document contains fodalaoking
information, which is necessarily subject to uraiety. In particular, in connection with the 2014-
2017 Strategic Plan, Groupe BPCE announced a nuailfsrancial targets, including for revenue
growth and cost reduction, as well as targetsitprdity and regulatory capital ratios. In additjon
Natixis has publicly announced certain targetsyipiing additional detail on the strategic initias/
relating to its activities. The financial objectsverere established primarily for purposes of plagni
and allocation of resources, are based on a nuaileEsumptions, and do not constitute projections
or forecasts of anticipated results. The actuallte®f Groupe BPCE (and of Natixis) are likely to
vary (and could vary significantly) from these g for a number of reasons, including the
materialization of one or more of the risk factdescribed in this section “Risk Factors” of this
Prospectus. If Groupe BPCE (or Natixis) does nalize its objectives, then its financial condition
and the value of the Notes could be adversely tifiec
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1.2

In addition, if Groupe BPCE (or Natixis) decidesdigpose of certain operations, the selling price
could turn out to be lower than expected and GraBPEE (or Natixis) might continue to bear
significant risks stemming from these operations assult of liabilities, guarantees or indemnities
that it may have to grant to the buyers concer@dupe BPCE also will seek to continue to draw
on the reserves of revenue and cost synergies paddpy the strategic plan for 2010-2013, as well
as targeting other sources of revenue growth astireduction. The ability of the Groupe BPCE to
realize the anticipated synergies contemplatedhley2014-2017 Strategic Plan will depend on a
number of factors, many of which are beyond therobif Groupe BPCE. Groupe BPCE may fail
to achieve expected synergies for any number gbires including disruptions caused by the unique
structure of Groupe BPCE or the materializatiomisis relating to ordinary banking activities. Any
of these factors, among others, could result inaitteial level of business development and/or cost
synergies being lower than anticipated.

Risks relating to Groupe BPCE's activities and théanking sector
Groupe BPCE is subject to several categories @&&rinherent in banking activities

There are four main categories of risks inherer@ioupe BPCE'’s activities, which are summarized
below. The risk factors that follow elaborate orgive specific examples of these different types of
risks, and describe certain additional risks fazgGroupe BPCE.

Credit Risk.Credit risk is the risk of financial loss relating the failure of a counterparty to
honor its contractual obligations. The counterpartyy be a bank, a financial institution, an
industrial or commercial enterprise, a government iés various entities, an investment fund, or
a natural person. Credit risk arises in lendingvdiets and also in various other activities where
Groupe BPCE is exposed to the risk of counterpaefault, such as its trading, capital markets,
derivatives and settlement activities. With resgechome loans, the degree of credit risk also
depends on the value of the home that securesedkgant loan. Credit risk also arises in
connection with the factoring businesses of GroBPE€E, although the risk relates to the credit
of the counterparty’s customers, rather than theparty itself.

Market and Liquidity RiskMarket risk is the risk to earnings that arisesngrily from adverse
movements of market parameters. These parametelgdén but are not limited to, foreign
exchange rates, bond prices and interest ratesritses and commodities prices, derivatives
prices, credit spreads on financial instruments@igks of other assets such as real estate.
Liquidity is also an important component of markiek. In instances of little or no liquidity, a
market instrument or transferable asset may notdgstiable at its estimated value (as was the
case for some categories of assets in the recemipted market environment). A lack of liquidity
can arise due to diminished access to capital rsrkeforeseen cash or capital requirements or
legal restrictions.

Market risk arises in trading portfolios and in fioading portfolios. In non-trading portfolios, it
encompasses:

0 the risk associated with asset and liability manag#, which is the risk to earnings
arising from asset and liability mismatches in thenking book or in the insurance
business. This risk is driven primarily by interesie risk;

o the risk associated with investment activities, alhis directly connected to changes in
the value of invested assets within securitiesfplass, which can be recorded either in
the income statement or directly in shareholdegsitg; and

o the risk associated with certain other activitiesch as real estate, which is indirectly

affected by changes in the value of negotiabletaeskeld in the normal course of
business.
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Operational Risk.Operational risk is the risk of losses due to aewpdhte or failed internal
processes, or due to external events, whether edatidy accidental or natural occurrences.
Internal processes include, but are not limitechtonan resources and information systems, risk
management and internal controls (including fravelention). External events include floods,
fires, windstorms, earthquakes or terrorist attacks

Insurance Riskinsurance risk is the risk to earnings due tormighes between expected and
actual claims. Depending on the insurance prodbd, risk is influenced by macroeconomic
changes, changes in customer behavior, changeslilc phealth, pandemics, accidents and
catastrophic events (such as earthquakes, windstanctustrial disasters, or acts of terrorism or
war).

Recent economic and financial conditions in Eurbpge had and may continue to have an impact
on Groupe BPCE and the markets in which it operates

European markets have recently experienced signifidisruptions that have affected economic
growth. Initially originating from concerns regandi the ability of certain countries in the euro-2on
to refinance their debt obligations, these disamgi have created uncertainty more generally
regarding the near-term economic prospects of cmsnin the European Union, as well as the
quality of debt obligations of sovereign debtorstle European Union. There has also been an
indirect impact on financial markets in Europe avaldwide.

While Groupe BPCE’s holdings of sovereign bondec#d by the crisis has been limited, Groupe
BPCE has been indirectly affected by the spreathefeuro-zone crisis, which has affected most
countries in the euro-zone, including the groupsnk market of France. The credit ratings of
French sovereign obligations were downgraded btaicecredit rating agencies in 2011, 2012 and
2013, in some cases resulting in the mechanicalndoading of the credit ratings of French

commercial banks, including those of the Groupe BPR&htities. More recently, anti-austerity

sentiment has led to political uncertainty in certauropean countries.

If economic or market conditions in France or elses in Europe were to deteriorate further, the
markets in which Groupe BPCE operates could be mgeficantly disrupted, and its business,
results of operations and financial condition cdutdadversely affected.

Legislative action and regulatory measures in resaoto the global financial crisis may materially
impact Groupe BPCE and the financial and economigrenment in which the group operates

Legislation and regulations have recently been tedaor proposed with a view to introducing a
number of changes, some permanent, in the globahdial environment. While the objective of
these new measures is to avoid a recurrence ofjlti®l financial crisis, the impact of the new
measures could be to change substantially the amient in which Groupe BPCE and other
financial institutions operate.

The measures that have been or may be adopteddénchore stringent capital and liquidity
requirements, taxes on financial transactions,t$inur taxes on employee compensation over
specified levels, limits on the types of activitist commercial banks can undertake (particularly
proprietary trading and investment and ownershiprnate equity funds and hedge funds), new
ring-fencing requirements relating to certain dt#g, enhanced prudential standards applicable to
large non-U.S.-based banking organizations, résmnis on the types of entities permitted to conduct
swap activities, restrictions on certain types iofificial products such as derivatives, mandatory
write-down or conversion into equity of certain tlebstruments and the creation of new and
strengthened regulatory bodies including the temsif certain supervisory functions to the
European Central Bank (th€&eCB”). Some of the new measures are proposals thatuader
discussion and that are subject to revision anefpnétation, and need adapting to each country’'s
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framework by national regulators. For further imhation, see Government Supervision and
Regulation of Credit Institutions in Frante

As a result of some of these measures, Groupe BRESEeduced, and may further reduce, the size
of certain of its activities in order to allow @ tomply with the new requirements. These measures
may also increase compliance costs. This couldteadduced consolidated revenues and profits in
the relevant activities, the reduction or sale eftain operations and asset portfolios, and asset-
impairment charges.

Moreover, the general political environment hashexa unfavorably for banks and the financial
industry, resulting in additional pressure on tlzet pf legislative and regulatory bodies to adopt
more stringent regulatory measures, despite thé tlaat these measures can have adverse
consequences on lending and other financial aig$vitand on the economy. Because of the
continuing uncertainty regarding the new legiskatand regulatory measures, it is not possible to
predict what impact they will have on Groupe BPCE.

The ECB is in the process of performing a comprsivenassessment of Groupe BPCE and other
European banks, the outcome of which is uncertain

The ECB announced in October 2013 that it would roemce a comprehensive assessment,
including stress tests and an asset quality revoéwertain large European banks, including Groupe
BPCE. The findings from this assessment, expectéa published in November 2014, may result in
recommendations for additional supervisory measanescorrective actions affecting the Issuer and
the banking environment generally. It is not yesgible to assess the impact of such measures, if
any, on the Issuer or on the treatment of capitstruments (such as the Notes). Furthermore, the
disclosure of the ECB's findings or the implemeiatiatof additional supervisory measures that are
viewed by the market as unfavorable to the Issugh® Notes could adversely affect the trading
price of the Notes.

In addition, from November 2014, Groupe BPCE, alomigh all other significant financial
institutions in the Eurozone, will fall under th&ett supervision of the European Central Bank
through implementation of the planned “banking mhidt is not yet possible to assess the impact of
such measures, if any, on Groupe BPCE; howeverprihgpect of such recommendations and the
implementation of additional measures may be acgoof additional uncertainty and volatility in the
financial markets.

Groupe BPCE's ability to attract and retain quadidi employees is critical to the success of its
business and any failure to do so may significaaftigct its performance

The employees of the entities in Groupe BPCE agegtioup’s most important resource. In many
areas of the financial services industry, compmtitfor qualified personnel is intense. Groupe
BPCE's results depend on the ability of the groapattract new employees and to retain and
motivate its existing employees. Changes in thanless environment (including taxes or other
measures designed to limit compensation of bank&ogor employees) may cause the group to move
employees from one business to another or to retheenumber of employees in certain of its
businesses, which may cause temporary disrupt®esnployees adapt to new roles and may reduce
the group’s ability to take advantage of improvetaen the business environment. This may impact
the group’s ability to take advantage of businggsoatunities or potential efficiencies.

BPCE must maintain high credit ratings or its besisa and profitability could be adversely affected
Credit ratings are important to the liquidity of BB and its affiliates that are active in financial
markets (including Natixis). A downgrade in creditings could adversely affect the liquidity and

competitive position of BPCE or Natixis, increaserrbwing costs, limit access to the capital
markets or trigger obligations under certain bi@tgrovisions in some trading, derivatives and
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collateralized financing contracts. BPCE's cosbbfaining long-term unsecured funding, and that
of Natixis, is directly related to their respectigeedit spreads (the amount in excess of the isitere
rate of government securities of the same matuhgy is paid to debt investors), which in turn
depend in large part on their credit ratings. lases in credit spreads can significantly increase
BPCE’s or Natixis’ cost of funding. Changes in dtespreads are permanent, market-driven, and
subject at times to unpredictable and highly vi@athovements. Credit spreads are also influenced
by market perceptions of creditworthiness. In addijt credit spreads may be influenced by
movements in the cost to purchasers of credit dte$suaps referenced to BPCE'’s or Natixis’ debt
obligations, which are influenced both by the dregiality of those obligations, and by a number of
market factors that are beyond the control of BRGE& Natixis.

A substantial increase in new asset impairment ggmror a shortfall in the level of previously
recorded asset impairment charges in respect ofi@@@BPCE’s loan and receivables portfolio could
adversely affect its results of operations andrfirial condition

In connection with Groupe BPCE's lending activitighe group periodically establishes asset
impairment charges to reflect actual or potent@dsés in respect of its loan and receivables
portfolio, which are recorded in its profit and $oaccount under “cost of risk”. Groupe BPCE'’s
overall level of such asset impairment chargesamsel upon the group’s assessment of prior loss
experience, the volume and type of lending beingdooted, industry standards, past due loans,
economic conditions and other factors related ® rbcoverability of various loans. Although
Groupe BPCE uses its best efforts to establishparopriate level of asset impairment charges, the
group’s lending businesses may have to increasedh&rges for loan losses in the future as a resul
of increases in non-performing assets or for oteasons, such as deteriorating market conditions of
the type that occurred in 2008 and 2009 or fachdiscting particular countries. Any significant
increase in charges for loan losses or a significhange in the estimate of the risk of loss inhiere
in Groupe BPCE’s portfolio of non-impaired loans,veell as the occurrence of loan losses in excess
of the charges recorded with respect thereto, doale an adverse effect on Groupe BPCE's results
of operations and financial condition.

Changes in the fair value of Groupe BPCE’s seaesitind derivatives portfolios and its own debt
could have an impact on the carrying value of sas$ets and liabilities, and thus on net income and
shareholders’ equity

The carrying value of Groupe BPCE's securities daedvatives portfolios and certain other assets,
as well as its own debt in Groupe BPCE's balan@etsts adjusted as of each financial statement
date. Most of the adjustments are made on the lb&sikanges in fair value of the assets or debt
during an accounting period, with the changes aEmbeither in the income statement or directly in
shareholders’ equity. Changes that are recordé¢deinncome statement, to the extent not offset by
opposite changes in the value of other assets;taf# banking income and, as a result, net income.
All fair value adjustments affect shareholders’ iggand, as a result, Groupe BPCE's capital
adequacy ratios. The fact that fair value adjustmare recorded in one accounting period does not
mean that further adjustments will not be needeslibsequent periods.

Future events may differ from those reflected ire thssumptions used by management
in the preparation of Groupe BPCE's financial statnts, which may cause unexpected losses in the
future

Pursuant to the IFRS standards and interpretatan®ntly in force, Groupe BPCE is required to
use certain estimates in the preparation of i@nfonal statements, including accounting estimates t
determine provisions relating to loans and doubdiibts, provisions relating to possible litigation,
and the fair value of certain assets and liabditlethe values used for these items by Groupe BPC
should prove to be significantly inaccurate, pattdy in the event of significant and/or unexpelcte
market trends, or if the methods by which theydetermined should be changed under future IFRS
standards or interpretations, Groupe BPCE may pesed to unexpected losses.
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Groupe BPCE, particularly Natixis, may incur sigo#int losses on its trading and investment
activities due to market fluctuations and volafilit

As part of its trading and investment activitiesatiXis maintains positions in the fixed income,
currency, commodity and equity markets, as welhaslisted securities, real estate and other asset
classes (the same is true of other Groupe BP CEemptalthough to a lesser extent). These positions
can be adversely affected by volatility in finaha@ad other markets, that is, the degree to which
prices fluctuate over a particular period in aigatar market, regardless of market levels. Valstil
can also lead to losses relating to a broad rahgéher trading and hedging products Natixis uses,
including swaps, futures, options and structureddpcts, if they prove to be insufficient or
excessive in relation to Natixis’ expectations.

To the extent that Natixis owns assets, or hasonegt positions, in any of those markets, a downturn
in those markets can result in losses due to ainded¢h the value of its net long positions.
Conversely, to the extent that Natixis has sol@tasthat it does not own, or has net short postion
in any of those markets, an upturn in those maréatsexpose it to losses as it attempts to coser it
net short positions by acquiring assets in a risimayket. Natixis may from time to time have a
trading strategy of holding a long position in @sset and a short position in another, from which i
expects to earn net revenues based on changesrielative value of the two assets. If, howeveg, th
relative value of the two assets changes in atdireor manner that Natixis did not anticipate or
against which it is not hedged, Natixis might reala loss on those paired positions. Such losses, i
significant, could adversely affect Natixis’ resulbf operations and financial condition, and
therefore those of Groupe BPCE.

Groupe BPCE may generate lower revenues from bagieand other commission and fee-based
businesses during market downturns

Market downturns are likely to lead to a declinethie volume of transactions that group entities
execute for their customers and as a market maker,therefore, to a decline in net banking income
from these activities. In addition, because thes feat group entities charge for managing their
customers’ portfolios are in many cases based ernvéttue or performance of those portfolios, a
market downturn that reduces the value of its custe’ portfolios or increases the amount of
withdrawals would reduce the revenues such entigesive from the distribution of mutual funds
and other financial savings products (for the Gas$Epargne and Banques Populaires), or from
asset management businesses (for Natixis).

Even in the absence of a market downturn, belowketgrerformance by the group’s mutual funds
and other products may result in increased withdrsvand reduced inflows, which would reduce the
revenues the group receives from its asset managémsiness.

Protracted market declines can reduce liquiditythie markets, making it harder to sell assets and
possibly leading to material losses

In some of the group’s businesses, protracted rmankeements, particularly asset price declines,
can reduce the level of activity in the market educe market liquidity. These developments can
lead to material losses if the group cannot clagelsteriorating positions in a timely way. Thisyna
especially be the case for assets that Groupe BREIE for which the markets are not very liquid to
begin with. Assets that are not traded on stockha&xges or other public trading markets, such as
derivatives contracts between banks, may have syahat the group calculates using models other
than publicly-quoted prices. Monitoring the deteait@n of prices of assets like these is diffiaid
could lead to losses that the group did not ardteip
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Significant interest rate changes could adversdfgch Groupe BPCE’s net banking income or
profitability.

The amount of net interest income earned by Gr@&P€E during any given period significantly
affects its overall net banking income and profitab for that period. In addition, significant
changes in credit spreads, such as the widenirgpdads experienced recently, can impact the
results of operations of the group. Interest rates highly sensitive to many factors beyond the
control of group entities. Changes in market irgerates could affect the interest rates charged on
interest-earning assets differently than the isterates paid on interest-bearing liabilities. Any
adverse change in the yield curve could causelandean net interest income from lending activities

In addition, increases in the interest rates atcwltghort-term funding is available and maturity
mismatches may adversely affect the profitabilifytlee groups. Increasing or high interest rates
and/or widening credit spreads, especially if sclthinges occur rapidly, may create a less favorable
environment for certain banking businesses.

Changes in exchange rates can significantly afBgoupeBPCE'’s results

The entities in Groupe BPCE conduct a significamtipn of their business in currencies other than
the euro, in particular in the United States doliand their net banking income and results of
operations can be affected by exchange rate fltiohsa While the group incurs expenses in
currencies other than the euro, the impact of treegenses only partially compensates for the
impact of exchange rate fluctuations on net bankmgme. Natixis is particularly vulnerable to
fluctuations in the exchange rate between the dn@tates dollar and the euro, as a significant
portion of its net banking income and results oérgpions is earned in the United States. In the
context of its risk management policies, Groupe BRADd its affiliates enter into transactions to
hedge exposure to exchange rate risk. Howeverg ttragsactions may not be fully effective to
offset the effects of unfavorable exchange ratesoperating income; they may even, in certain
situations, amplify these effects.

Any interruption or failure of Group8PCE’s information systems, or those of third pegtimay
result in lost business and other losses

Like most of its competitors, Groupe BPCE relieslg on its communication and information
systems as its operations require it to processge Inumber of increasingly complex transactions.
Any breakdown, interruption or failure of thesetsyss could result in errors or interruptions to
customer relationship management, general ledgeppgit, transaction and/or loan processing
systems. If, for example, Groupe BPCE's informasystems failed, even for a short period of time,
it would be unable to meet customers’ needs imreel§i manner and could thus lose transaction
opportunities. Likewise, a temporary breakdown abupe BPCE’s information systems, despite
back-up systems and contingency plans, could resultonsiderable information retrieval and
verification costs, and even a decline in its piegry business if, for instance, such a breakdown
occurred during the implementation of hedging tsstisns. The inability of Groupe BPCE’s
systems to accommodate an increasing volume o$dcdions could also undermine its business
development capacity.

Groupe BPCE is also exposed to the risk of an dijpeal failure or interruption by one of its
clearing agents, foreign exchange markets, cleatmogses, custodians or other financial
intermediaries or external service providers thatses to execute or facilitate its securities
transactions. As its interconnectivity with its tareers grows, Groupe BPCE may also be
increasingly exposed to the risk of operationdlfai of its customers’ information systems. Groupe
BPCE cannot guarantee that such breakdowns owupterns in its systems or in those of other
parties will not occur or, if they do occur, thaey will be adequately resolved.
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Unforeseen events may cause an interruption of @rdBPCE’s operations and cause substantial
losses as well as additional costs

Unforeseen events like severe natural disastensgdgmaics, terrorist attacks or other states of
emergency can lead to an abrupt interruption ofaipms of entities in Groupe BPCE, and, to the
extent not partially or entirely covered by inswr@ncan cause substantial losses. Such losses can
relate to property, financial assets, trading pmsét and key employees. Such unforeseen events may
additionally disrupt the group’s infrastructure, tirat of third parties with which it conducts
business, and can also lead to additional cost (as relocation costs of employees affected) and
increase costs (such as insurance premiums). Sugiisemay also make insurance coverage for
certain risks unavailable and thus increase thepsaglobal risk.

Groupe BPCE may be vulnerable to political, macoyesmic and financial environments or specific
circumstances in the countries where it does bgsine

Certain entities in Groupe BPCE are subject to tgurisk, which is the risk that economic,
financial, political or social conditions in a faye country will affect its financial interests. tidas

in particular does business throughout the wonhdjuiding in developing regions of the world
commonly known as emerging markets. In the pasthymamerging market countries have
experienced severe economic and financial disroptiincluding devaluations of their currencies
and capital and currency exchange controls, as agelbw or negative economic growth. Groupe
BPCE's businesses and revenues derived from opesatind trading outside the European Union
and the United States, although limited, are suligensk of loss from various unfavorable palitica
economic and legal developments, including currefhggtuations, social instability, changes in
governmental policies or policies of central bané&spropriation, nationalization, confiscation of
assets and changes in legislation relating to lowalership.

Groupe BPCE is subject to significant regulationFrance and in several other countries around
the world where it operates; regulatory actions atthnges in these regulations could adversely
affect GroupeBPCE's business and results

A variety of supervisory and regulatory regimes lggp entities in Groupe BPCE in each of the
jurisdictions in which they operate. Non-complianceuld lead to significant intervention by
regulatory authorities and fines, public reprimaddmage to reputation, enforced suspension of
operations or, in extreme cases, withdrawal of @ughtion to operate. The financial services
industry has experienced increased scrutiny frarargety of regulators in recent years, as wellras a
increase in the penalties and fines sought by atgyl authorities, a trend that may be acceleramted
the current financial context. The businesses aamhiregs of group entities can be materially
adversely affected by the policies and actions arious regulatory authorities of France, other
European Union or foreign governments and inteonati organizations. Such constraints could limit
the ability of group entities to expand their besipes or to pursue certain activities. The natoude a
impact of future changes in such policies and i&guy action are unpredictable and are beyond the
group’s control. Such changes could include, betrext limited to, the following:

» the monetary, interest rate and other policiesatral banks and regulatory authorities;

» general changes in government or regulatory padiable to significantly influence investor
decisions, in particular in markets where Group€Bm®perates;

* general changes in regulatory requirements, notglydential rules relating to the
regulatory capital adequacy framework, such as rtioglifications being made to the
regulations implementing the Basel Ill requirements

» changes in rules and procedures relating to inkeordrols;
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» changes in the competitive environment and prices;
» changes in financial reporting rules;

e expropriation, nationalization, price controls, lkaoge controls, confiscation of assets and
changes in legislation relating to foreign ownepsiights; and

* any adverse change in the political, military opldmatic environments creating social
instability or an uncertain legal situation capabfeaffecting the demand for the products
and services offered by Groupe BPCE.

Tax law and its application in France and in theuntries where GroupBPCE operates are likely
to have a significant impact on GrouB®CE'’s results

As a multinational banking group involved in compland large-scale cross-border transactions,
Groupe BPCE (particularly Natixis) is subject ta fagislation in a number of countries. Groupe
BPCE structures its business globally in ordergbnaize its effective tax rate. Modifications toeth
tax regime by the competent authorities in thosettees may have a significant effect on the rasult
of Groupe BPCE. The group manages its business 40 areate value from the synergies and
commercial capacities of its different entitiesalso endeavors to structure the financial products
sold to its clients in a tax-efficient manner. Téteuctures of intra-group transactions and of the
financial products sold by group entities are basedhe group’s own interpretations of applicable
tax laws and regulations, generally relying on aga received from independent tax counsel, and,
to the extent necessary, on rulings or specifidgte from competent tax authorities. There can be
no assurance that the tax authorities will not deethallenge such interpretations in the futune, i
which case group entities could become subjeaxataims.

A failure of or inadequacy in Groupe BPCE's riskmagement policies, procedures and methods
may leave it exposed to unidentified or unanti@datsks, which could lead to material losses

The risk management techniques and strategies mip@rBPCE may not effectively limit its risk
exposure in all economic market environments oirsgaall types of risk, including risks that the
group fails to identify or anticipate. The group'sk management techniques and strategies may also
not effectively limit its risk exposure in all matkfluctuations. These techniques and strategigs ma
not be effective against certain risks, particyléinose that the group has not previously idemntibe
anticipated. Some of the group’s qualitative toahsl metrics for managing risk are based upon its
use of observed historical market behavior. Thaugio risk managers apply statistical and other
tools to these observations to arrive at quantifioa of its risk exposures. These tools and nmetric
may fail to predict future risk exposures. Thes& Bxposures could, for example, arise from factors
the group did not anticipate or correctly evaluatéts statistical models or from unexpected and
unprecedented market movements. This would lingt ghoup’s ability to manage its risks. The
group’s losses could therefore be significantlyagge than the historical measures indicate. In
addition, the group’s quantified modeling doestaée all risks into account. The group’s qualitativ
approach to managing those risks could prove igerft, exposing it to material unanticipated
losses. In addition, while no material issue hamnbidentified to date, the risk management systems
are subject to the risk of operational failureJuding fraud. SeeRisk Managemehtnd the related
sections of the 2013 Registration Document andifpidates for a more detailed discussion of the
policies, procedures and methods that group entise to identify, monitor and manage its risks.

Groupe BPCE's hedging strategies may not prevessds
Groupe BPCE may incur losses if any of the varigftynstruments and strategies that it uses to
hedge its exposure to various types of risk ifbitsinesses is not effective. Many of its strategres

based on historical trading patterns and correlati&or example, if the group holds a long position
in an asset, it may hedge that position by takish@t position in an asset where the short pesitio
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has historically moved in a direction that wouldsef a change in the value of the long position.
However, the group may only be partially hedgedihase strategies may not be fully effective in
mitigating the group’s risk exposure in all marlegtvironments or against all types of risk in the
future. Any unexpected market developments may afgect the group’s hedging strategies. In
addition, the manner in which gains and lossedtregurom certain ineffective hedges are recorded
may result in additional volatility in reported aargs.

Groupe BPCE may encounter difficulties in identifyi executing and integrating its policy in
relation to acquisitions or joint ventures

Even though external growth does not constitutegaifecant part of its current strategy, in the
future, Groupe BPCE may consider external growtpastnership opportunities from time to time.
Even though Groupe BPCE performs in-depth revielxsompanies that it plans to acquire or joint
ventures it plans to carry out, it is generally feasible for these reviews to be comprehensiadlin
respects. As a result, Groupe BPCE may have toraskabilities unforeseen initially. Similarly, the
results of the acquired company or joint venturg prave disappointing and the expected synergies
may not be realized in whole or in part, or thesaction may even give rise to higher-than-expected
costs. Groupe BPCE may also encounter difficuitiesonsolidating a new entity. The failure of an
announced external growth operation or the faitareonsolidate the new entity or joint venture is
likely to materially affect Groupe BPCE'’s profitlity. This situation could also lead to the
departure of key employees. Insofar as Groupe BR@E feel compelled to offer its employees
financial incentives in order to retain them, thigiation could also result in increased costsamnd
erosion of profitability. In the case of joint venes, Groupe BPCE is subject to additional risks an
uncertainties in that it may be dependent on, aigest to liability, losses or reputational damage
relating to systems, controls and personnel thatnat under its control. In addition, conflicts or
disagreements between Groupe BPCE and its jointurerpartners may negatively impact the
benefits sought by the joint venture.

Intense competition, both in Groupe BPCE’'s home ketaof France, its largest market, and
internationally, could adversely affect Groupe BPEBEet revenues and profitability

Competition is intense in all of Groupe BPCE'’s mimbusiness areas in France and in other areas
of the world where it has significant operationgn€olidation, both in the form of mergers and
acquisitions and through alliances and cooperati®rincreasing competition. Consolidation has
created a number of firms that, like Groupe BPCGlugelthe ability to offer a wide range of products
and services, ranging from insurance, loans andsispto brokerage, investment banking and asset
management. Groupe BPCE competes with other entilie the basis of a number of factors,
including transaction execution, products and sesvioffered, innovation, reputation and price. If
Groupe BPCE is unable to maintain its competitissn@ France or in its other major markets with
attractive and profitable product and service affgs, it may lose market share in important aréas o
its business or incur losses on some or all obfsrations. In addition, downturns in the global
economy or in the economy of Groupe BPCE's majorketa are likely to increase competitive
pressure, notably through increased price pressugelower business volumes for Groupe BPCE
and its competitors. More competitive new competitoould also enter the market, subject to
separate or more flexible regulation, or other nemmpents relating to prudential ratios. These new
market participants may therefore be able to offesre competitive products and services.
Technological advances and the growth of e-commieawe made it possible for non-deposit taking
institutions to offer products and services thaditionally were banking products, and for finahcia
institutions and other companies to provide elewtroand Internet-based financial solutions,
including electronic securities trading. These rEayers may exert downward price pressure on
Groupe BPCE's products and services or may affect@ BPCE’'s market share.
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The financial soundness and behavior of other fngninstitutions and market participants could
have an adverse impact on Groupe BPCE

Groupe BPCE's ability to carry out its operatiomld be affected by the financial soundness of
other financial institutions and market particigarfinancial institutions are closely interconndcte
as a result, notably, of their trading, clearingmterparty and financing operations. The defau#t o
sector participant, or even simple rumors or goesticoncerning one or more financial institutions
or the finance industry more generally, have lecatwidespread contraction in liquidity in the
market and in the future could lead to additiormasks or defaults. Groupe BPCE is exposed to
several financial counterparties such as investrsentice providers, commercial or investment
banks, mutual funds and hedge funds, as well ar atistitutional clients, with which it conducts
transactions in the usual manner, thus exposingii&r@dPCE to a risk of insolvency if a group of
Groupe BPCE'’s counterparties or customers shoilldofaneet their commitments. This risk would
be aggravated if the assets held as collateralrbypgg BPCE were unable to be sold or if their price
was unable to cover all of Groupe BPCE’s exposelaing to loans or derivatives in default.

In addition, fraud or misappropriations committed financial sector participants may have a
significant adverse impact on financial institugoss a result, notably, of interconnections between
institutions operating in the financial markets.

The losses that could result from the above-meatorisks could have a significant bearing on
Groupe BPCE’s results.

Groupe BPCE'’s profitability and business outlooluldobe adversely affected by reputational and
legal risk

Groupe BPCE'’s reputation is essential in attractargl retaining its customers. The use of
inappropriate means to promote and market its misdand services, inadequate management of
potential conflicts of interest, legal and regulgtoequirements, ethical issues, money laundering
laws, information security policies and sales amddihg practices may damage Groupe
BPCE's reputation. Its reputation could also bemtet by any inappropriate employee behavior,
fraud or misappropriation of funds committed bytgrants in the financial sector to which BPCE
is exposed, any decrease, restatement or corregftitre financial results, or any legal or regutgito
action that has a potentially unfavorable outcoArey damage caused to Groupe BPCE’s reputation
could be accompanied by a loss of business liketireaten its results and its financial position.

Inadequate management of these issues could asoige to additional legal risk for Groupe BPCE
and cause an increase in the number of legal pdoageand the amount of damages claimed against
Groupe BPCE, or expose Groupe BPCE to sanctioma fhe regulatory authorities (for further
details see section 3.9 ¢gal risk$) of the 2013 BPCE Registration Document, andartipular the
sections 3.5.2 and 3.5.3 on legal and arbitratroegedings).

An extended market decline may reduce the liquafigssets and make it more difficult to sell them.
Such a situation could give rise to significantskes

In some of Groupe BPCE's businesses, a prolongednhfasset prices could threaten the level of
activity or reduce liquidity in the market concedné his situation would expose Groupe BPCE to
significant losses if it was unable to rapidly daosut its potentially loss-making positions. Tr8s i
particularly true in relation to assets that atensically illiquid. Certain assets that are neided on

a stock exchange or on a regulated market, sucleragtives traded between banks, are generally
valued using models rather than market prices. riGilie difficulty in monitoring changes in prices
of these assets, Groupe BPCE could suffer unfondssses.
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1.3

Risks related to the structure of Groupe BPCE and Htixis

BPCE may be required to contribute funds to thetiestthat are part of the financial solidarity
mechanism if they encounter financial difficultisssluding some entities in which BPCE holds no
economic interest

As the central body of Groupe BPCE, BPCE guarantieediquidity and solvency of each of the
regional banks (the Caisses d’Epargne and the BsnBapulaires), as well as the other members of
the affiliated group that are credit institutiongbgect to regulation in France. The affiliated grvou
includes BPCE affiliates such as Natixis, Crédihéter de France and Banque Palatine (a more
complete list is included in the 2013 BPCE Regigira Document). While each of the regional
banks and the other members of the affiliated giemaprequired to provide similar support to BPCE,
there can be no assurance that the benefits ofirtarcial solidarity mechanism for BPCE wiill
outweigh its costs.

To assist BPCE in assuming its central body liabdiand to ensure mutual support within Groupe
BPCE, three guarantee funds have been establishedver liquidity and solvency risks, with an
aggregate amount of €1,254 billion as at 31 Decerib&3. The regional banks and the entities in
the affiliated group will be required to make aduial contributions to the guarantee funds from
their future profits. While the guarantee fundsvide a substantial source of resources to fund the
financial solidarity mechanism, there can be nai@s®e that they will be sufficient for this purpos

If the guarantee funds turn out to be insuffici@®®CE will be required to make up the shortfall.

BPCE does not hold any ownership or financial iaggrin the Caisses d’Epargne and the Banques
Populaires

Since the completion on August 6, 2013 of the repase by the Banques Populaires and Caisses
d’Epargne of the 20% non-voting interests previpustld by Natixis, BPCE does not hold any
direct or indirect interest in the Banques Popakaand Caisses d’Epargne, although it will continue
to act as central institution, to centralize GrolgfeCE's funding operations and to manage the
group’s financial solidarity mechanism.

As a result, BPCE does not share in the profits lassles of the Banques Populaires and Caisses
d’Epargne. Instead, its economic interest in tiselis of operations of the Banques Populaires and
Caisses d’Epargne is limited to the financing tharovides to them as part of its activity as cant
body of Group BPCE. While BPCE has significant psm® monitor and supervise the regional
retail banks in its capacity as central body of @@ BPCE, it currently does not have any voting
power in respect of decisions that require the enhef shareholders of the regional banks.

Since the completion of the repurchase transactimBanques Populaires and Caisses d’Epargne
are no longer accounted for under the equity methdbe consolidated financial statements of the
BPCE SA Group. Historically, the BPCE SA Group’dligyg share of net income of the Banques
Populaires and Caisses d’Epargne has been leddevthian the other sources of net income of the
BPCE SA Group. As a result, the completion of tepurchase transaction may increase the
volatility of the BPCE SA Group’s net income in theure.

In the event of a disagreement between the BanBaopsalaires and the Caisses d’Epargne, the
business or operations of BPCE could be subjesigmificant disruptions

The mechanism for the appointment of members ofsthgervisory board and of the management
board of BPCE, as well as the implementation ofousr corporate governance measures is set forth
in a protocol originally dated 24 June 2009 (tB®€CE Protocol’). Of the 18 members of the BPCE
Supervisory Board, seven have been nominated byChieses d’Epargne, seven have been
nominated by the Banques Populaires, and four @sde directors. In addition, the BPCE Protocol
provides (and the bylaws of BPCE provide) that aertdecisions deemed essential require the
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approval of 12 out of 18 members of the supervismagrd (meaning a favorable vote from at least
one representative of each of the Caisses d’Epagde¢he Banques Populaires and from among the
outside directors). These “essential decisions’lushe the removal of the Chairman of the
Management Board; any purchase of equity intereth®r investments or divestitures involving an
amount greater than €1 billion; any increase in BRCauthorized capital with a waiver of
preferential subscription rights; any merger, dbntion or spin-off transactions to which BPCE is a
party; any proposal to BPCE'’s shareholders to nyoBRPCE’s bylaws, corporate governance or the
rights of holders of preference shares; and angratlecision involving a significant change to the
Supervisory Board’s functions that would affect tights of holders of BPCE's preference shares.
The BPCE Protocol does not (and BPCE's bylaws d cantain a mechanism for definitively
resolving any disagreement. In the event of de&dldee management board may be unable to
obtain supervisory board approval to proceed widimped actions. The business of BPCE or Groupe
BPCE may therefore be subject to significant disous in the event that the Banques Populaires
and the Caisses d’Epargne are unable to resolvedidfigyences concerning the relevant group’s
development.

Risks linked to the Notes

In addition to the risks relating to the Issuercliiging the default risk) that may affect the Issue
ability to fulfil its obligations under the Notetjere are certain factors which are material fer th
purpose of assessing the risks associated withvastiment in the Notes.

Subordinated obligations

The Issuer's obligations under the Notes are umsdcand subordinated and will rank junior in
priority of payment to unsubordinated creditorscliialing depositors) of the Issuer, as more fully
described in the Terms and Conditions.

If any judgment is rendered by any competent cdadaring the judicial liquidationiquidation
judiciaire) of the Issuer or if the Issuer is liquidated d&ory other reason, the rights of payment of the
Holders of the Notes shall be subordinated to thgment in full of unsubordinated creditors
(including depositors). In the event of incomplgtayment of unsubordinated creditors, the
obligations of the Issuer in connection with thetdéo will be terminated. Holders shall be
responsible for taking all steps necessary for dhnderly accomplishment of any collective
proceedings or voluntary liquidation in relationatoy claims they may have against the Issuer.

The terms of the Notes do not limit the amount ddigonal debt, including senior debt, that the
Issuer may incur.

Although the Notes may pay a higher rate of intetesn comparable notes which are not
subordinated, there is a substantial risk thatstors in subordinated notes such as the Notes will
lose all or some of their investment should thedésdecome insolvent.

French law currently in force and recent European directive regarding the resolutas financial
institutions may require the write-down or conversito equity of the Notes in case the Issuer is
deemed to be at the point of non-viability

France adopted on 26 July 2013 a banking law thatv& authorities to cancel, write-down or
convert into equity failing banks’ subordinatedtinsnents (such as the Notes), in accordance with
their seniority. Failing banks are defined as thibset, currently or in the near future (i) no longe
comply with regulatory capital requirements, (iiganot able to make payments that are, or will be
imminently, due, or (iii) require extraordinary pubfinancial support. Conversion or write-down
ratios are decided upon by the French resolutiohoaity (the “ACPR”) on the basis of a “fair and
realistic” assessment.
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Similarly, Directive 2014/59/EC of the European|Ranent and of the Council dated 15 May 2014
on the resolution of financial institutions (tHRRD”) provides resolution authorities with the power
to ensure that capital instruments, including Reinstruments such as the Notes, and eligible
liabilities absorb losses at the point of non-Vipodf the issuing institution, through the writwn

or conversion to equity of such instruments (tfB&il-In Tool”). The point of non-viability is
defined as the point at which the resolution authatetermines that (i) the institution is failirgy
likely to fail, (ii) there is no reasonable prosp#wt private action would prevent the failure &iniyl

a resolution action is necessary in the publicrege The Bail-In Tool with respect to capital
instruments, including tier 2 instruments suchhesNotes, will become effective on 1 January 2015.

The Bail-In Tool or the above provisions of Frermdnking law could result in the full or partial
write-down or conversion to equity of the Notes. dddition, if the Issuer’s financial condition
deteriorates, the existence of the Bail-In Tooktw above provisions of the French banking law
could cause the market value of the Notes to deaimore rapidly than would be the case in the
absence of such tools.

For further information about the proposed Europessolution directive and the French banking
law, see Government Supervision and Regulation of Crediitlrit®ons in France’

Notes subject to early redemption upon the occueast a Special Event or at the Issuer’s option

Subject as provided herein, in particular to th@vmions of Condition 6.7 Gonditions to
redemption prior to Maturity Da)ethe Issuer may, at its option (subject to applrofahe Relevant
Regulator), redeem all, but not some only, of tree at any time at their outstanding principal
amount plus accrued and unpaid interest, upondberence of a Capital Event or a Tax Event. In
addition, the Issuer may at its option (subjecipproval of the Relevant Regulator), redeem all, bu
not some only, of the Notes at their outstandinggal amount plus accrued and unpaid interest on
8 July 2021.

The early redemption featuig likely to limit the market value of the Notesuiinhg any period
when the Issuer may elect to redeem the Notesn#iket value of the Notes generally will not rise
substantially above the price at which they candaoleemed. In addition, Holders will not receive a
make-whole amount or any other compensation in chee early redemption of Notes.

If the Issuer redeems the Notes in any of the pistances mentioned above, there is a risk that the
Notes may be redeemed at times when the redemptomeeds are less than the current market
value of the Notes or when prevailing interest sateay be relatively low, in which latter case
Holders may only be able to reinvest the redempgioyceeds in securities with a lower yield.
Potential investors should consider reinvestmesk in light of other investments available at that
time.

The Issuer will not be required to redeem the Ndftdsis prohibited by French law from paying
additional amounts

In the event that the Issuer is required to witbraiounts in respect of French taxes from payments
of interest on the Notes, the terms and conditiohshe Notes provide that, subject to certain
exceptions, the Issuer will pay additional amowggsthat the holders of the Notes will receive the
amount they would have received in the absencedf withholding. Under French tax law, there is
some uncertainty as to whether the Issuer may pely additional amounts. French debt instruments
typically provide that, if an issuer is requiredpay additional amounts but is prohibited by French
law from doing so, the issuer must redeem the hstituments in full. Under Article 63 of the CRD
IV Regulation, however, mandatory redemption clawae not permitted in a Tier 2 instrument such
as the Notes. As a result, the terms and conditdtise Notes provide for redemption at the option
of the Issuer in such a case (subject to apprdviieoRelevant Regulator), but not for mandatory
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redemption. If the Issuer does not exercise it®afdb redeem the Notes in such a case, Holdets wil
receive less than the full amount due under thee$Noand the market value of the Notes will be
adversely affected.

No Events of Default

There are no events of default under the Notes lwiviould lead to an acceleration of the Notes if
certain events occur. However, if any judgment weseed for the judicial liquidationiguidation
judiciaire) of the Issuer or if the Issuer were liquidated day other reason, then the Notes would
become immediately due and payable, subject taioditnitations described in Condition 8tatus

of the Notes In the absence of any such judicial liquidatibfglders will have claims only for
amounts then due and payable on their Notes.

Modification, waivers and substitution

The Terms and Conditions of the Notes contain giows for calling meetings of Holders to
consider matters affecting their interests gemgralhese provisions permit defined majorities to
bind all Holders including Holders who did not atieand vote at the relevant meeting and Holders
who voted in a manner contrary to the majority.

A Holder’s actual yield on the Notes may be reducesh the stated yield by transaction costs

When Notes are purchased or sold, several typesciafental costs (including transaction fees and
commissions) are incurred in addition to the curpgite of the security. These incidental costs may
significantly reduce or even exclude the profitgmital of the Notes. For instance, credit instdng

as a rule charge their clients for own commissiwhich are either fixed minimum commissions or
pro-rata commissions depending on the order valoethe extent that additional — domestic or
foreign — parties are involved in the executionaof order, including but not limited to domestic
dealers or brokers in foreign markets, Holders rnmlgt into account that they may also be charged
for the brokerage fees, commissions and otheradrdsxpenses of such parties (third party costs).

In addition to such costs directly related to thechase of securities (direct costs), Holders must
also take into account any follow-up costs (suchcastody fees). Prospective investors should
inform themselves about any additional costs irediin connection with the purchase, custody or
sale of the Notes before investing in the Notes.

Transactions on the Notes could be subject towrdUEuropean financial transaction tax

The European Commission has proposed a directiag thadopted in its current form, would
subject transactions in securities such as theNitea financial transactions tax. The proposed
directive would call for eleven European membetestaincluding France, to impose a tax of at least
0.1% on all such transactions, generally determimgdeference to the amount of consideration
paid. The mechanism by which the tax would be appéind collected is not yet known, but if the
proposed directive or any similar tax is adoptemhdactions in the Notes would be subject to higher
costs, and the liquidity of the market for the Notbeay be diminished.

The FTT proposal remains subject to negotiatiomvbeh the participating Member States and is the
subject of legal challenge. It may therefore berald prior to any implementation, the timing of
which remains unclear. Additional EU Member Statws/ decide to participate. Prospective holders
of the Notes are advised to seek their own pradessiadvice in relation to the European Financial
Transaction tax.
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The EU Savings Directive is applicable to the Notes

EC Council Directive 2003/48/EC on the taxationsaivings income (theSavings Directive)
requires an EU Member State to provide to the talkaities of another EU Member State details of
payments of interest and other similar income fgic person established within its jurisdiction to
(or for the benefit of) an individual resident incertain limited types of entities establishedtiat
other EU Member State, except that, for a transligperiod, Luxembourg and Austria will instead
impose a withholding system in relation to suchments (subject to a procedure whereby, on
meeting certain conditions, the beneficial ownethaf interest or other income may request that no
tax be withheld), unless during such period thegtebtherwise. The Luxembourg government has
announced that Luxembourg will elect out of thehwidlding system in favour of automatic
exchange of information with effect from 1 Janu@B15. On 24 March 2014, the Council of the
European Union adopted a Directive amending thengawDirective, which, when implemented,
will amend and broaden the scope of the requiresn@escribed above. In particular, additional steps
may be required in certain circumstances to iderttie beneficial owner of interest payments
(through a look through approach). The EU MembeateStwill have until 1 January 2016 to adopt
the national legislation necessary to comply witis emending Directive. Investors should inform
themselves of, and where appropriate take advicghenimpact of the Savings Directive and the
amending Directive on their investment. S&axXation—EU Savings Directive.

If a payment under a Note were to be made by apersor collected through an EU Member State
which has opted for a withholding system and anwarhof, or in respect of, tax were to be withheld
from that payment pursuant to the Savings Direcigeamended from time to time or any law
implementing or complying with, or introduced inder to conform to, such Directive, neither the
Issuer nor any Paying Agent nor any other persounlavbe obliged to pay additional amounts with
respect to any Note, as the case may be, as & oéghke imposition of such withholding tax. The
Issuer is, however, required to maintain a Payiggm with a specified office in an EU Member
State that will not be obliged to withhold or detdtax pursuant to the Savings Directive as amended
from time to time, or any law implementing or coipl with, or introduced in order to confirm to,
such Directive.

No active secondary/trading market for the Notes

The Notes will be new securities which may not leely distributed and for which there may be no
active trading market. If the Notes are tradedrdfieir initial issuance, they may trade at a disto
to their initial offering price, depending upon pading interest rates, the market for similar
securities, general economic conditions and thenfiral condition of the Issuer.

Moreover, although pursuant to Condition 6Ruichase the Issuer can purchase Notes at any
moment (subject to regulatory approval), this is a obligation for the Issuer. Purchases made by
the Issuer could affect the liquidity of the secamnydmarket of the Notes and thus the price and the
conditions under which investors can negotiatedistes on the secondary market.

Although application has been made for the Notdsetadmitted to listing on Euronext Paris, there
is no assurance that such application will be aeckpr that an active trading market will develop.
Accordingly, there is no assurance as to the dpwedmt or liquidity of any trading market for the
Notes. As a consequence, investors may not betalsiell Notes readily or at prices that will enable
them to realize their anticipated yield. No investhould purchase Notes unless the investor
understands and is able to bear the risk thatioedates will not be readily sellable, that theual

of Notes will fluctuate over time and that suclcfiuations will be significant. Noteholders shoukl b
aware that they may lose some or all of theirahitivestment.
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Any decline in the credit ratings of the Issuertloe Notes or changes in rating methodologies may
affect the market value of the Notes

One or more independent credit rating agencies asaign credit ratings with respect to the Notes.
The credit ratings of the Issuer are an assessofiéist ability to pay its obligations, includingake

on the Notes. Consequently, actual or anticipaedinks in the credit ratings of the Issuer or the
Notes may affect the market value of the Notes.

The credit ratings may not reflect the potentiapact of all risks related to structure, market,
additional factors discussed above, and other fai¢hat may affect the value of the Notes. A credit
rating is not a recommendation to buy, sell or ls#durities and may be revised or withdrawn by
the rating agency at any time. In addition, thelitnating agencies may change their methodologies
for rating securities with features similar to tiietes in the future. This may include the relatfops
between ratings assigned to an issuer's seniorisesuand ratings assigned to securities with
features similar to the Notes, sometimes calledcimag”. If the rating agencies were to change
their practices for rating such securities in tbeufe and/or the ratings of the Notes were to be
subsequently lowered, revised, suspended or witrgréhis may have a negative impact on the
trading price of the Notes.

Market Value of the Notes

The market value of the Notes will be affected liy treditworthiness of the Issuer and a number of
additional factors, including, but not limited tejarket interest and yield rates and the time
remaining to the maturity date.

The value of the Notes depends on a number ofreléted factors, including economic, financial
and political events in France or elsewhere, indgdactors affecting capital markets generally and
the stock exchanges on which the Notes are traktesl price at which a Holder will be able to sell
the Notes prior to maturity may be at a discourtictv could be substantial, from the issue price or
the purchase price paid by such purchaser. Notefomkhould be aware that they may lose some or
all of their initial investment. In addition, chaagyin market interest rates may adversely affezt th
value of the Notes.

Risk relating to the change in the rate of interest

If the Notes are not redeemed by the Issuer oC#lleDate, the rate of interest will be reset asrir
the Reset Date. Such Reset Rate of Interest wilddtermined two Business Days before the
relevant Reset Date and as such is not pre-defmedtie date of issue of the Notes. It may be
different from the initial Rate of Interest and nagversely affect the yield of the Notes.

French Insolvency Law

Under French insolvency law notwithstanding anysito the contrary, holders of debt securities
(obligationg are automatically grouped into a single assendblyrolders (the Assembly) if a
safeguard ffrocédure de sauvegargean accelerated financial safeguard procedprecédure de
sauvegarde financiére accéléjém a judicial reorganization proceduprdcédure de redressement
judiciaire) or, as from 1 July 2014, an accelerated safegpesdedure ffrocédure de sauvegarde
accélérégis opened in France with respect to the Issuee. Assembly will comprise all holders of
debt securitiesabligationg issued by the Issuer (including the Notes), wiethr not under a debt
issuance programme and regardless of their govgeraw. The Assembly will deliberate on the
proposed safeguard plaprgjet de plan de sauvegaideroposed accelerated financial safeguard
plan @rojet de plan de sauvegarde financiére accéleareproposed judicial reorganization plan
(projet de plan de redressemgmr, as from 1 July 2014, proposed acceleratedgsafd plan
(projet de plan de sauvegarde accélg¢ngepared in relation to the Issuer and may furstggee to:
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- increase the liabilitiescharge$ of such holders of debt securities (including Maeholders) by
rescheduling payments and/or partially or totalhtimg-off debts;

- decide to convert such debt securities (including Notes) into securities that give or may give
rights to share capital; and/or

- establish an unequal treatment between holdedeloff securities (including the Noteholders) as
appropriate under the circumstances.

Decisions of the Assembly will be taken by a twoettmajority (calculated as a proportion of the
amount of debt securities held by the holders ditensuch Assembly or represented thereat). No
guorum is required to convoke the Assembly.

The ACPR must approve in advance the opening of safgguard, judicial reorganization or
liquidation procedures.

Please refer to the risk factor entitled French law currently in force and recent European
directive regarding the resolution of financial fitations may require the write-down or conversion
to equity of the Notes in case the Issuer is degméd at the point of non-viabilitydind the section
see ‘Government Supervision and Regulation of Creditititgons in Francée’ for a description of
resolution measures including, critically, the BailTool, which can be implemented under the
French banking reform and the RRD

Change of Law
The Terms and Conditions of the Notes are base8rench law in effect as at the date of this

Prospectus. No assurance can be given as to tleetimpany possible judicial decision or change in
French law or the official application or inter@ebn of French law after the date of this Prospect

31



GOVERNMENT SUPERVISION AND REGULATION OF CREDIT INS TITUTIONS IN FRANCE

The French Banking System

All French credit institutions are required to bejato a professional organization or central boififieted
with the French Credit Institutions and Investmefirms Association Association francaise des
établissements de crédit et des entreprises diisgement which represents the interests of credit
institutions, payment institutions and investmeniné in particular with the public authorities, pides
consultative advice, disseminates information, istidjuestions relating to banking and financiavises
activities and makes recommendations in connedii@newith. The Issuer is a member of the French
Banking FederationHgdération bancaire francaiye

French Banking Regulatory and Supervisory Bodies

The French Monetary and Financial Co@nde monétaire et financiesets forth the conditions under
which credit institutions, including banks, may gte. The FrenclEode monétaire et financieests related
supervisory and regulatory powers in certain adstiative authorities.

The Financial Sector Consultative Committégoifnité consultatif du secteur finangies made up of
representatives of credit institutions, electromioney institutions, investment firms, insurance pames
and insurance brokers and client representativieis. dommittee is a consultative organization thatligs
the relations between credit institutions, investimi'rms and insurance companies and their respecti
clientele and proposes appropriate measures itbs

The Consultative Committee on Financial Legislatoonl RegulationsQomité consultatif de la Iégislation
et de la réglementation financiéjeeviews, at the request of the French MinisteEobnomy, any draft
bills or regulations, as well as any draft Europeagulations relating to the insurance, banking and
investment service industries other than those degtilations issued by the AMF.

The ACPR supervises financial institutions and fiasge firms and is in charge of implementing measur
for the prevention and resolution of banking criard ensuring the protection of consumers andt#ielisy

of the financial system. Its powers have been elddrio new resolution powers by the French banking
reforms of 26 July 2013 6i de séparation et de régulation des activitésdadreg and of 20 February 2014
(Ordonnance portant diverses dispositions d’adaptatie la Iégislation au droit de I'Union européense
matiére financierg The ACPR is chaired by the governor of B&nque de FranceWith respect to the
banking sector, the ACPR makes individual decisigrants banking and investment firm licenses, and
grants specific exemptions as provided in appliedidnking regulations. It supervises the enforcérén
laws and regulations applicable to banks and othedit institutions, as well as investment firmsda
controls their financial standing.

Banks are required to submit periodic (either migntbr quarterly) accounting reports to the ACPR
concerning the principal areas of their activiti€ke main reports and information filed by insiibus with
the ACPR include periodic regulatory reports, allely referred to agtats périodiques réglementaires
They include, among other things, the institutioastounting and prudential (regulatory capitalings,
which are usually submitted on a quarterly bassswell as internal audit reports filed once a yeadirthe
documents examined by the institution’s managemenits twice-yearly review of the business and
operations and the internal audit findings andkiag information that relates to the credit instaots risk
analysis and monitoring. The ACPR may also reqadsitional information that it deems necessary and
may carry out on-site inspections (including wittspect to a bank’s foreign subsidiaries and branche
subject to international cooperation agreementsgsé@ reports and controls allow close monitoringhef
condition of each bank and also facilitate compaotetf the total deposits of all banks and thee.us
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The ACPR may order financial institutions to commith applicable regulations and to cease condgctin
activities that may adversely affect the interedtslients. The ACPR may also require a finananstitution

to take measures to strengthen or restore its diahsituation, improve its management methods @nd/
adjust its organization and activities to its depehent goals. When a financial institution’'s solwgror
liquidity, or the interests of its clients are aoutd be threatened, the ACPR is entitled to takeaoe
provisional measures, including: submitting thetitoBon to special monitoring and restricting or
prohibiting the conduct of certain activities (inding deposit-taking), the making of certain paytagthe
disposal of assets, the distribution of dividendsits shareholders, and/or the payment of variable
compensation. The ACPR may also require credittiisins to maintain regulatory capital and/or lidjty
ratios higher than required under applicable law.

Where regulations have been violated, the ACPR amhyas an administrative court and impose sangtions
which may include warnings, fines, suspension emisal of managers and deregistration of the bank,
resulting in its winding up. The ACPR also has plosver to appoint a temporary administrator to manag
provisionally a bank that it deems to be mismanagdée decisions of the ACPR may be appealed to the
French administrative supreme co@bgseil d’Eta}. Insolvency proceedings may be initiated agaiastks

or other credit institutions, or investment firmdyoafter prior approval of the ACPR.

Furthermore, the ACPR may implement resolution messs including but not limited to the Bail-In Tool
described below, as provided by the French bankéigrm of 26 July 2013L0i de séparation et de
régulation des activités bancaines

On 15 October 2013, the European Union adopted regulations establishing a single supervisory
mechanism for the Eurozone and opt-in countries.aAgesult, the ECB will become the supervisory
authority for large European credit institutionsddwanking groups, including the Issuer, on 4 Novemb
2014. This supervision is expected to be carriediourance in close cooperation with the ACPR (in
particular with respect to reporting collection amsite inspections). The ACPR will retain its getence
for anti-money laundering and conduct of businesssr(consumer protection).

Banking Regulations

In France, credit institutions such as the Issuestraomply with the norms of financial managemestttsy
the Minister of Economy, the purpose of which isettsure the creditworthiness and liquidity of Frenc
credit institutions. These banking regulations amainly derived from EU directives. New banking
regulations implementing the Basel Ill reforms wad®pted on 26 June 2013: Directive 2013/36/Elhef t
European Parliament and of the Council of 26 JWE2n access to the activity of credit institui@and
the prudential supervision of credit institutionsdainvestment firms (theCRD IV Directive”) and
Regulation (EU) No 575/2013 of the European Pasiginand of the Council of 26 June 2013 on prudentia
requirements for credit institutions and investmiambs (the ‘CRD IV Regulation” and together with the
CRD 1V Directive, ‘CRD IV”). The CRD IV Regulation (with the exception ofrse of its provisions,
which will enter into effect at later dates) becadieectly applicable in all EU member states inahggd
France on 1 January 2014. The CRD IV Directive bexa&ffective on 1 January 2014 (except for capital
buffer provisions which shall apply as from 1 Jayu2016) and was implemented under French law by th
banking reform dated 20 February 20Xardonnance portant diverses dispositions d’adaptatde la
Iégislation au droit de I'Union européenne en maiénanciérg.

Credit institutions such as the Issuer must comytit minimum capital ratio requirements. In additito
these requirements, the principal regulations apple to credit institutions such as the Issueceomrisk
diversification and liquidity, monetary policy, tastions on equity investments and reporting regmients.
As of the date hereof, in the various countriesvinich the Issuer or its subsidiaries operate, ttayply
with the specific regulatory ratio requirementsaiccordance with procedures established by theametev
supervisory authorities.

French credit institutions are required to maintamnimum capital to cover their credit, market,
counterparty and operational risks. Currently, Eheredit institutions are required to meet a mumm
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capital ratio, obtained by dividing the institutisreligible regulatory capital by its risk-weightedsets, of
8%. In addition, the Groupe BPCE, as well as 3roffrench banks, is required to maintain a temporary
capital buffer and therefore has been subjectrtorgmum 9% core Tier 1 ratio since 30 June 201Ac&il
January 2014, pursuant to CRD IV Regulation, crigdititutions are required to maintain a minimurtato
capital ratio of 8%, a minimum Tier 1 capital ratb 6% and a minimum common equity Tier 1 ratio of
4.5%, each to be obtained by dividing the instinis relevant eligible regulatory capital by itskd
weighted assets. In addition, they will have to pbmwith certain common equity Tier 1 buffer
requirements, including a capital conservation éudf 2.5% that will be applicable to all institutis as well

as other common equity Tier 1 buffers to cover terayclical and systemic risks. These buffer
requirements will be implemented progressivelyl|u#@i9.

Each French credit institution is required to clte) as of the end of each month, the ratio ofwbighted
total of certain short-term and liquid assets ®wreighted total of short-term liabilities. Thiguidity ratio
(coefficient de liquiditgis required to exceed 100% at all times. Fremelditinstitutions are entitled to opt
for the "advanced” approach with respect to ligyidisk, upon request to the ACPR and under certain
conditions. Under the advanced approach, the cresfitution is able to use its internal methodaésgto
determine the liquidity risk and ensure that it Bafficient liquidity at all times to honor its conitments.
The CRD IV Regulation introduces liquidity requiremis from 2015, after an initial observation period
Institutions will be required to hold liquid assetke total value of which would cover the net Idjty
outflows that might be experienced under gravelgssted conditions over a period of thirty (30) dayss
liquidity coverage ratio {CR”) will be phased-in gradually, starting at 60%2i615 and reaching 100% in
2018. Until the LCR is fully introduced, EU memb&ates may maintain or introduce national liquidity
requirements.

French credit institutions must satisfy, on a ctidated basis, certain restrictions relating toaanration

of risks (atio de contréle des grands risqueJhe aggregate of a French credit institutiomwans and a
portion of certain other exposungsgueg to a single customer (and related entities) natyerceed 25% of
the credit institution's regulatory capital as defil by French capital ratio requirements. Individua
exposures exceeding 10% (and in some cases 5%é afedit institution’s regulatory capital are sdbjto
specific regulatory requirements.

French credit institutions are required to maintaandeposit with th&anque de Franca certain percentage
of various categories of demand and short-term slespdeposits with a maturity of more than tworgeare
not included in calculating the amount requiredéodeposited. The required reserves are remuneabieed
level corresponding to the average interest rater die maintenance period of the main refinancing
operations of the European System of Central Banks.

The CRD IV Regulation will introduce a leverageodtom 1 January 2018, if implemented by the Caunc
and European Parliament following an initial obséion period beginning 1 January 2015, during which
institutions will be required to disclose their égmge ratio. The leverage ratio is defined as sfitition’s
tier 1 capital divided by its average total condaied assets.

The Issuer's commercial banking operations in Feaare also significantly affected by monetary pelic
established from time to time by the ECB in cooatiion with theBanque de FranceCommercial banking
operations, particularly in their fixing of shogrin interest rates, are also affected in practjcthe rates at
which theBanque de Francetervenes in the French domestic interbank market

French credit institutions are subject to resoitsi on equity investments and, subject to varipexiied
exemptions for certain short-term investments amekstments in financial institutions and insurance
companies, “qualifying shareholdings” held by ctedstitutions must comply with the following
requirements: (a) no “qualifying shareholding” maceed 15% of the regulatory capital of the conegrn
credit institution and (b) the aggregate of suchaldying shareholdings” may not exceed 60% of the
regulatory capital of the concerned credit insiitut An equity investment is a “qualifying sharedioly” for

the purposes of these provisions if (i) it représenore than 10% of the share capital or votingtsgf the
company in which the investment is made or (iipribvides, or is acquired with a view to providiray,
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“significant influence” {nfluence notablepresumed when the credit institution controléeast 20% of the
voting rights) in such company. Further, the ACP&thauthorize certain participations and acquisstio

French regulations permit only licensed credititngons to engage in banking activities on a ragllasis.
Similarly, institutions licensed as banks may mot,a regular basis, engage in activities other twarking,
bank-related activities and a limited number of-4bamking activities determined pursuant to the kegns
issued by the French Minister of Economy. A redgalaissued in November 1986 and amended from time
to time sets forth an exhaustive list of such nanking activities and requires revenues from tlaatwities

to be limited in the aggregate to a maximum of kf%otal net revenues.

Examination

In addition to the resolution powers set out beldlae principal means used by the ACPR to ensure
compliance by large deposit banks with applicallgutations is the examination of the detailed mico
(monthly or quarterly) financial statemenétats périodiques réglementairaad other documents that these
banks are required to submit to the ACPR. In thenethat any examination were to reveal a material
adverse change in the financial condition of a bankinquiry would be made, which could be followsgd

an inspection. The ACPR may also inspect banksufiitey with respect to a bank’s foreign subsidisuaad
branches, subject to international cooperationeageats) on an unannounced basis.

Deposit Guarantees

All credit institutions operating in France are uggd by law to be a member of the deposit andluéso
guarantee fundFonds de Garantie des Dépbts et de Résoljtiexcept branches of European Economic
Area banks that are covered by their home countgylarantee system. Domestic customer deposits
denominated in euro and currencies of the Eurogesonomic Area are covered up to an amount of
€100,000 and securities up to an aggregate val@@000, per customer and per credit institutiorhoth
cases. The contribution of each credit instituiBboalculated on the basis of the aggregate depasid one-
third of the gross customer loans held by suchitciedtitution and of the risk exposure of suchdire
institution.

Additional Funding

The governor of thdanque de Franceas chairman of the ACPR, can request that theekbhers of a
credit institution in financial difficulty fund thastitution in an amount that may exceed theitiahicapital
contribution. However, credit institution sharerersl have no legal obligation in this respect arglaa
practical matter, such a request would likely belengo holders of a significant portion of the ihgibn’'s
share capital.

Internal Control Procedures

French credit institutions are required to establappropriate internal control systems, includinghw
respect to risk management and the creation obgpiate audit trails. French credit institutiong aequired
to have a system for analyzing and measuring iisksder to assess their exposure to credit, magkebal
interest rate, intermediation, liquidity and opemasl risks. Such system must set forth criterial an
thresholds allowing the identification of signifitaincidents revealed by internal control procedureny
fraud generating a gain or loss of a gross amaupersor to 0.5% of the Tier 1 capital is deemedhsicant
provided that such amount is greater than €10,000.

With respect to credit risks, each credit instdotmust have a credit risk selection procedureaasgstem
for measuring credit risk that permibter alia, centralization of the institution’s on- and offlance sheet
exposure and for assessing different categorieslofising qualitative and quantitative data. Wehkpect to
market risks, each credit institution must haveeys for monitoring, among other things, its prefaiy
transactions that permit the institution to recordat least a day-to-day basis foreign exchangsaiions
and transactions in the trading book, and to measuorat least a day-to-day basis the risks reguftimm
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trading positions in accordance with the capitaca@cy regulations. The institution must prepararamal
report for review by the institution’s board of elitors and the ACPR regarding the institution'final
procedures and the measurement and monitoringohstitution’s exposure.

Compensation Policy

French credit institutions and investment firms eequired to ensure that their compensation pakcy
compatible with sound risk management principlesighificant portion of the compensation of empleye
whose activities may have a significant impact len ihstitution’s risk exposure must be performabased

and a significant fraction of this performance-lthsempensation must be non-cash and deferred. Wheer
CRD IV Directive as implemented under French ldwe, &ggregate amount of variable compensation of the
above-mentioned employees cannot exceed the aggragsount of their fixed salary; the shareholders’
meeting may, however, decide to increase thisngeilo two times their fixed salary. The cap of shte
compensation will apply to compensation awardeds@vices or performance as from the year 2014.

Money Laundering

French credit institutions are required to reporatspecial government agenl@RACFIN) placed under the
authority of the French Minister of Economy all amtsregistered in their accounts that they suspect come
from drug trafficking or organized crim&om unusual transactions in excess of certain amsowas well as

all amounts antfansactions that they suspect to be the resuwffefice punishable by a minimum sentence
of at least one-year imprisonment or that could paste in the financing of terrorism.

French credit institutions are also required to establikhow your customer” procedures allowing
identification of the customer (as well as the biers@@ owner) in any transaction and to haweplace
systems for assessing and managing money laundanishgerrorism financing riske accordance with the
varying degree of risk attached to the relevaminti and transactions.

European Resolution Directive

Directive 2014/59/EC of the European Parliament ahdhe Council dated 15 May 2014 (thBRRD”)
provides for the establishment of an EU-wide frammiufor the recovery and resolution of credit ingions
and investment firms. The stated aim of the RRibiprovide relevant authorities with common toaksl a
powers to address banking crises pre-emptivelyrioteroto safeguard financial stability and minimize
taxpayers' exposure to losses.

The powers provided to “resolution authorities’tiie RRD include write down/conversion powers toueas
that capital instruments (including tier 2 capit@truments such as the Notes) and eligible litslifully
absorb losses at the point of non-viability of thsuing institution (referred to as th&dil-In Tool”).
Accordingly, the RRD contemplates that resolutiotharities may require the write down of such alpit
instruments and eligible liabilities in full on @nnanent basis, or convert them in full into comreguity
tier 1 instruments RRD Non-Viability Loss Absorption”). The RRD providesinter alia, that resolution
authorities shall exercise the write down powea iway that results in (i) common equity tier 1 instents
being written down first in proportion to the redet losses, (ii) thereafter, the principal amouinbiber
capital instruments (including tier 2 capital insirents such as the Notes) being written down overbed
into common equity tier 1 instruments on a permaresis and (iii) thereafter, eligible liabilitidzeing
written down or converted in accordance with aosder of priority.

The point of non-viability under the RRD is the qoat which the national authority determines that:
(a) the institution is failing or likely to fail, ch includes situations where:

(i) the institution infringes/will in the near futel infringe the requirements for continuing
authorization in a way that would justify withdralved such authorization including, but not
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limited to, because the institution has incurrediksly to incur losses depleting all or a
significant amount of its own funds;

(i) the assets are/will be in a near future |&ssntits liabilities;

(iii) the institution is/will be in a near futurenable to pay its debts or other liabilities when
they fall due; and/or

(iv) the institutions require extraordinary pubfiicancial support;
(b) there is no reasonable prospect that a prastien would prevent the failure; and
(c) a resolution action is necessary in the pubtierest.

Except for the Bail-In Tool with respect to eligiiabilities which will apply as from 1 Januaryl®at the
latest, the RRD contemplates that the measuresuseaherein, including the Bail-In Tool with respdo
capital instruments such as the Notes, will appljram 1 January 2015.

In addition to RRD Non-Viability Loss Absorptiorhd RRD provides resolution authorities with broader
powers to implement other resolution measures wespect to banks which reach non-viability, whichym
include (without limitation) the sale of the bankisisiness, the separation of assets, the replatemnen
substitution of the bank as obligor in respect ebtdinstruments, modifications to the terms of debt
instruments (including altering the maturity andtbe amount of interest payable and/or imposing a
temporary suspension on payments) and discontinthieglisting and admission to trading of financial
instruments.

It is not yet possible to assess the full impacthef relevant loss absorption provisions. There lwamo
assurance that, once implemented, the existenappditable loss absorption provisions or the takihgny
actions currently contemplated or as finally refekin such provisions would not adversely affbet price
or value of a Holder's investment in the Notes antlie ability of the Issuer to satisfy its obligais under
the Notes.

French Bail-In Tool and Other Resolution Measures

Among other things, the French banking law datedl@l§ 2013 Loi de séparation et de régulation des
activités bancairescharges the ACPR with implementing measures Her grevention and resolution of
banking crises and gives the ACPR very broad powsils respect to “failing banks,” i.e., banks that,
currently or in the near future (i) no longer cognplith regulatory capital requirements, (ii) aret able to
make payments that are, or will be imminently, duéiii) require extraordinary public financial suqrt.

In particular, the ACPR may implement a write-dowfrshareholders' equity and thereafter a write-down
conversion into equity of subordinated instrumefsisch as the Notes), but not unsubordinated dabt, i
accordance with their seniority. The ACPR will al®® entitled to (i) transfer all or part of the k@nassets
and activities, including to a bridge bank, (iijde a bank to issue new equity, (iii) temporarilsgend
payments to creditors and (iv) terminate executiesppoint a temporary administrat@dministrateur
provisoire. Conversion ratios and transfer prices are deteranby the ACPR on the basis of a “fair and
realistic” assessment.

The ACPR must use its powers “‘in a proportionatenmes’ to achieve the following objectives: (i) to
preserve financial stability, (ii) to ensure thentouity of banking activities, services and trasigans of
financial institutions, the failure of which wouldve systemic implications for the French econafiiiy,to
protect deposits and (iv) to avoid, or limit to fislest extent possible, any public bail-out.

Further, recovery and resolution plans are requirech credit institutions, or groups of credit itistions,
whose balance sheet exceeds a certain thresholdithbe fixed by a decree of the French GovernmBblo
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separate obligation will arise with respect to atite within the group that is already supervised @
consolidated basis. Each such bank or banking grougt prepare a recovery plaplgn préventif de
rétablissementthat will be reviewed by the ACPR. The ACPR is umntrequired to prepare a resolution
plan (plan préventif de résolutigrior such bank or banking group.

Recovery plans must set out measures contemplatezhse of a significant deterioration of a bank's
financial situation. Such plans must be updatedhgrearly basis (or immediately following a sigréfit
change in a bank’s organization or business). TBER must assess the recovery plan to determinénemet
its resolution powers could in practice be effegtiand, as necessary, can request changes in & bank
organization. More generally, the ACPR will commemrt the draft recovery plan and can require
modifications.

Resolution plans must set out, in advance of ailyréa how the various resolution powers set outvabare
to be implemented for each bank, given its specificumstances.
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TERMS AND CONDITIONS OF THE NOTES

The terms and conditions of the Notes (tB®nditions) will be as follows:

1.
11

1.2

Introduction

Notes The issue of the Euro EUR”) 1,000,000,000 Subordinated Resettable 2.75 pat. c
Notes due 8 July 2026 (th&lttes, which expression shall in these Conditions, sslthe context
otherwise requires, include any further notes Bsuersuant to Condition 1ZF(rther Issuesand
forming a single series with the Notes) of BPCEe (tlssuer’) was authorized by a decision of
Roland CharbonnelDirecteur des Emissions et de la Communication kamere of the Issuer
adopted on 26 June 2014 and executed on 27 Jurke 26tng pursuant to a resolution of the
Management Boardfrectoire) of the Issuer dated 28 April 2014.

Issue and Agency Agreememhe Notes are issued with the benefit of an agemgreement dated
on or about the date hereof (as supplemented, adeand/or replaced from time to time, the
“Agency Agreement) between the Issuer, BNP Paribas Securities 8esvas fiscal agent (the
“Fiscal Agent, which expression includes any successor fisggna appointed from time to
time in connection with the Notes), BNP ParibasuBies Services as calculation agent (the
“Calculation Agent’, which expression includes any successor calmraagent appointed
from time to time in connection with the Notes) aBNP Paribas Securities Services as paying
agent (the Paying Agent, which expression includes any successor payigghia appointed
from time to time in connection with the Notes).f&ence below to theAgents” shall be to the
Fiscal Agent and/or the Calculation Agent and/@r raying Agent, as the case may be. Copies of
the Agency Agreement are available for inspectianthee specified offices of the Agents.
References below toCbnditions” are, unless the context otherwise requires, tontirabered
paragraphs below.

Interpretation

Definitions In these Conditions the following expressionsehthe following meanings:

“5-year Mid-Swap Rat€ means, in relation to the Reset Interest Period the Reset Rate of

Interest Determination Date:

() the rate for EUR swaps with a term of 5 yeatsich is the mean of the bid and ask rates
appearing on the Screen Page as of 11:00 a.ms (#ae) on the Reset Rate of Interest
Determination Date; or

(i) if the 5-year bid and/or ask rates do not appen the Screen Page at such time on the Reset
Rate of Interest Determination Date, the Reset ieafe Bank Rate on the Reset Rate of
Interest Determination Date;

“5-year Mid-Swap Rate Quotation$ means the arithmetic mean of the bid and offesgds for

the annual fixed leg of a fixed-for-floating EUR@nest rate swap transaction which:

(i) has aterm of 5 years commencing on the Reatt;D

(i) is in an amount that is representative of gk transaction in the relevant market at the
relevant time with an acknowledged dealer of gaedlit in the swap market; and

(i)  has a floating leg based on 6-month Euribor;

“Applicable Banking Regulations means at any time the laws, regulations, requarms)
guidelines and policies relating to capital adegutten in effect in France including, without
limitation to the generality of the foregoing, teagulations, requirements, guidelines and pdalicie
relating to capital adequacy then in effect of, an@pplied by, the Relevant Regulator;
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“Business Day means a day, other than a Saturday, Sunday olicpbbliday, on which the
Target System is operating;

“Call Date” means 8 July 2021;

“Capital Event” means that, by reason of a change in the cris&iaut in the Applicable Banking
Regulations for Tier 2 Capital which was not reagiy foreseeable by the Issuer at the Issue
Date, the Notes cease to comply with such critend are fully excluded from the Tier 2 Capital
of the Issuer, provided that such exclusion isa®a result of any applicable limits on the amount
of Tier 2 Capital,

“Clearstream Luxembourg’ has the meaning given to such term in Conditigh(8itle);

“CRD IV” means, taken together, the (i) CRD IV Directiiie CRD IV Regulation and (iii) Future
Capital Requirements Regulations;

“CRD IV Directive” means the Directive (2013/36/EU) of the Europ@&amliament and of the
Council on prudential requirements for credit ngtons and investment firms dated June 26, 2013
and published in the Official Journal of the EurapdJnion on June 27, 2013, as amended or
replaced from time to time;

“CRD IV Regulation” means the Regulation (2013/575) of the Europearniidment and of the
Council on prudential requirements for credit ingtons and investment firms dated June 26, 2013
and published in the Official Journal of the EurapdJnion on June 27, 2013, as amended or
replaced from time to time;

“Day Count Fraction” means, in respect of the calculation of any amdanany period of time,
the number of days in the relevant period from (amduding) the most recent Interest Payment
Date (or, if none, the Issue Date) to (but exclgllithe relevant payment date divided by the
number of days in the Interest Period in whichrdevant period falls (including the first such day
but excluding the last);

“Euroclear” has the meaning given to such term in Conditigh(Bitle);

“Euroclear France’ has the meaning given to such term in Conditigh(8itle);

“Euro-zon€ means the region comprised of member states efEtropean Union which have
adopted or adopt the Euro in accordance with tleafjrestablishing the European Community, as
amended;

“Future Capital Requirements Regulation§ means any regulatory capital rules, regulations o
instructions introduced in France after the Issager which are otherwise applicable to the Issuer
(on an unconsolidated or consolidated basis), wpr@scribe (alone or in conjunction with any
other rules, regulations or instructions) the regaents to be fulfilled by financial instruments fo
their inclusion in the regulatory capital of theugr (on an unconsolidated or consolidated basis);

“Holders” or “Noteholders’ means holders of the Notes from time to time;

“Initial Period” means the period from (and including) the Iss@elo (but excluding) the Reset
Date;

“Initial Rate of Interest” means 2.75 per cerpger annum
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“Interest Payment Daté means 8 July in each year from (and includinguB 2015;

“Interest Period” means each period beginning on (and including) I8sue Date or any Interest
Payment Date and ending on (but excluding) the meatest Payment Date;

“Issue Daté means 8 July 2014;

“Margin” means 1.83 per cergger annum

“Maturity Date ” means 8 July 2026;

“Persori means any individual, company, corporation, fipastnership, joint venture, association,
organisation, state or agency of a state or otmditye whether or not having separate legal
personality;

“Rate of Interest’ means:

() inthe case of each Interest Period fallinghie Initial Period, the Initial Rate of Interest; o
(i)  inthe case of each Interest Period thereafter Reset Rate of Interest;

“Redemption Amount’ means, in respect of any Note, its principal amoand Redemption
Amounts” means the principal amounts of all of the Notagether;

“Relevant Regulatof means theSecrétariat général de I'Autorité de Contréle Protel et de
Résolution and any successor or replacement thereto, or odlghority having primary
responsibility for the prudential oversight and exysion of the Issuer;

“Reset Daté means 8 July 2021,

“Reset Interest Amount has the meaning given to such term in Conditidn (Betermination of
Reset Rate of Intergst

“Reset Interest Period means the period from (and including) the Resateland ending on (but
excluding) the Maturity Date;

“Reset Rate of Interest means the aggregate of (i) 5-year Mid-Swap Raerdhined for the
Reset Interest Period by the Calculation Agentdooedance with Condition Snteres}, plus (ii)
the Margin;

“Reset Rate of Interest Determination Datemeans the day falling two Business Days prior to
the Reset Date;

“Reset Reference Bank Ratameans, in relation to the Reset Interest Periudithe Reset Rate of
Interest Determination Date, the percentage ratermined on the basis of the 5-year Mid-Swap
Rate Quotations provided by the Reset Referenc&B@mnthe Calculation Agent at approximately
11:00 a.m. (Paris time) on the Reset Rate of Iatddetermination Date. If at least three quotations
are so provided, the Reset Reference Bank Ratebwilthe arithmetic mean of the quotations
provided, eliminating the highest quotation (orthe event of equality, one of the highest) and the
lowest quotation (or, in the event of equality, afethe lowest). If only two quotations are so
provided, the Reset Reference Bank Rate will betiitbmetic mean of the quotations provided. If
only one quotation is so provided, the Reset Raterdank Rate will be the quotation provided. If
no quotations are provided, the Reset Referenc& Bate will be equal to the last 5-year Mid-
Swap Rate available on the Screen Page as deterimyribe Calculation Agent;
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3.2

“Reset Reference BanKsmeans five leading swap dealers in the Euro-zioberbank market
selected by the Calculation Agent in its discreadter consultation with the Issuer;

“Screen Pagémeans Reuters screen “ISDAFIX2” or such othergpag may replace it on Reuters
or, as the case may be, on such other informagorice that may replace Reuters, in each case, as
may be nominated by the Person providing or spamgdhe information appearing there for the
purpose of displaying rates comparable to the 5-ykd-Swap Rate;

“Special Event means either a Tax Event or a Capital Event;

“Target Systeni means the Trans-European Automated Real-Time sGfsttlement Express
Transfer (known as TARGET2) System or any succdssoeto;

“Tax Event’ has the meaning given to such term in ConditiaB @Redemption upon the
occurrence of &ax Event and

“Tier 2 Capital” means capital which is treated by the RelevarguReor as a constituent of tier 2
under Applicable Banking Regulations from time itod (and shall also include any successor or
substitute term applicable pursuant to ApplicatéalBng Regulations) for the purposes of the Issuer.

Interpretation In these Conditions:

0] any reference to principal shall be deemed to delihe Redemption Amount, any additional
amounts in respect of principal which may be pagaivider Condition 8T@xatior);

(i)  any reference to interest shall be deemed to iecludy additional amounts in respect of
interest which may be payable under Conditiof &étior); and

(iif)  references to Notes being “outstanding” shall bestoed in accordance with the Agency
Agreement.

Form, Denomination and Title

Form of Notes and denominatiofihe Notes are issued in dematerialised bearer @u porteu)
in denomination of EUR 100,000.

Title: Title to the Notes will be evidenced in accordamdgth Articles L.211-3t seq.and R.211-1
et seq.of the FrenchCode monétaire et financidsy book entriesiiscription en compde No
physical document of title (includingertificats représentatifspursuant to Article R.211-7 of the
FrenchCode monétaire et financiewill be issued in respect of the Notes.

The Notes will, upon issue, be inscribed in the Ksoof Euroclear France S.A.HuUroclear
France”) which shall credit the accounts of the Accountldécs. For the purpose of these
Conditions, Account Holder” shall mean any financial intermediary institutiantigéed to hold,
directly or indirectly, accounts on behalf of itsstomers with Euroclear France, Euroclear Bank
S.A/N.V. (“Euroclear’) and Clearstream Banking, société anonymeCle@drstream,
Luxembourg”).

Title to the Notes shall be evidenced by entmethe books of Account Holders and will pass upon,
and transfer of Notes may only be effected througgistration of the transfer in such books.
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5.2

Status of the Notes

The Notes are subordinated notes (constitubinigationsunder French law) issued pursuant to
the provisions of Article L. 228-97 of the Fren€bde de commerce

Principal and interest of the Notes constitute ajreinconditional, unsecured and subordinated
obligations of the Issuer and rangari passuwithout any preference among themselves aaud
passu with any other present and future direct, uncoaddl, unsecured and subordinated
obligations of the Issuer with the exception of @ngsent and futurpréts participatifsgranted to
the Issuertitres participatifsissued by the Issuer and deeply subordinated dtdigaof the Issuer
(engagements dits "super subordonn@isEngagements subordonnés de dernier yang

If any judgment is rendered by any competent cdadaring the judicial liquidatiorliquidation
judiciaire) of the lIssuer or if the Issuer is liquidated fany other reason, the rights of
payment of the holders of the Notes shall be subated to the payment in full of unsubordinated
creditors (including depositors) and, subject tohspayment in full, the holders of the Notes shall
be paid in priority to anyréts participatifsgranted to the Issuer, angres participatifsissued
by it and any deeply subordinated obligations efldsuer éngagements dits "super subordonnés"
or engagements subordonnés de dernier yang

In the event of incomplete payment of unsubordishateeditors, the obligations of the Issuer in
connection with the Notes will be terminated.

The holders of the Notes shall be responsible &ing all steps necessary for the orderly
accomplishment of any collective proceedings ourtdry liquidation in relation to any claims they
may have against the Issuer.

It is the intention of the Issuer that the NoteallsHor supervisory purposes, be treated as Tier 2
Capital, but that the obligations of the Issuer #redrights of the Noteholders under the Notesl shal
not be affected if the Notes no longer qualify & P Capital.

There is no negative pledge in respect of the Notes
Interest

Interest rate The Notes bear interest at the Rate of Intemesh fand including) the Issue Date.
Interest shall be payable annually in arrear orhdaterest Payment Date, subject in any case as
provided in Condition 7Rayments

Accrual of interestEach Note will cease to bear interest from the date for redemption unless,
upon due presentation, payment of the Redemptiooulimis improperly withheld or refused, in
which case it will continue to bear interest in@dance with this Condition (as well after as befor
judgment) until whichever is the earlier of:

0] the day on which all sums due in respect of sucte Nip to that day are received by or on
behalf of the relevant Holder; and

(i) the day which is seven (7) days after the Fiscakmghas notified the Holders in
accordance with Condition 13@tice9 that it has received all sums due in respechef t
Notes up to such seventh day (except to the exbantthere is any subsequent default in

payment).
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5.3

5.4

5.5

5.6

5.7

5.8

6.2

Interest to (but excluding) the Reset Datke rate of interest from and including, the &sfate to
(but excluding) the Reset Date will be equal tolthigal Rate of Interest and the amount of interes
per Note payable on each relevant Interest Paybatet will be EUR 2,750.

Interest from (and including) the Reset Dat@e rate of interest for each relevant Intereside
from (and including) the Reset Date will be equathte Reset Rate of Interest. It will not represent

a step-up.

Determination of Reset Rate of IntereBhe Calculation Agent will, as soon as practieaafter
11:00 a.m. (Paris time) on the Reset Rate of Istddetermination Date, determine the Reset Rate
of Interest for the Reset Interest Period and tatleihe amount of interest payable per Note on the
Interest Payment Dates in relation to each IntePesiod falling in the Reset Interest Period as
provided in Condition 5.7 below (eachRéset Interest Amount).

Publication of Reset Rate of Interest and Reserést AmountWith respect to the Reset Interest

Period, the Calculation Agent will cause the Rdégate of Interest and the Reset Interest Amount
determined by it, together with the Interest Payiniggites in relation to the Interest Periods falling

in the Reset Interest Period, to be notified to Blagying Agent and each listing authority, stock
exchange and/or quotation system (if any) by whighNotes have then been admitted to listing,
trading and/or quotation as soon as practicabbkr afich determination but in any event not later
than the Reset Date. Notice thereof shall also ptignbe given to the Holders in accordance with
Condition 13 Notices.

Calculation of amount of interest per Note fromdancluding) the Reset Datdhe amount of
interest payable in respect of a Note on the IstdPayment Dates in relation to each Interest &erio
falling in the Reset Interest Period shall be daled by the Calculation Agent:

0] applying the applicable Rate of Interest to theg@gal amount of a Note;
(ii) multiplying the product thereof by the Day Couradtron; and
(iii) rounding the resulting figure to the nearest cbatf@ cent being rounded upwards).

Certificates to be final All certificates, notifications, communicationspinions, determinations,
calculations, quotations and decisions given, esge@, made or obtained for the purpose of the
provisions of this Condition 5 whether by the C#dtion Agent or the Reset Reference Banks shall
(in the absence of wilful default or manifest ejrbe binding on the Issuer, the Fiscal Agent, the
Calculation Agent, the Paying Agent, and all thegolders. No Noteholder shall (in the absence as
aforesaid) be entitled to proceed against the Galon Agent in connection with the exercise or
non-exercise by it of its powers, duties and disens.

Redemption and Purchase

Maturity date Unless previously redeemed or purchased and lbathcas provided below, the
Notes will be redeemed on the Maturity Date atrtReidemption Amount.

Redemption upon the occurrence of a Capital Evdpon the occurrence of a Capital Event, the
Issuer may, at its option (but subject to the miavis of Condition 6.7Gonditions to redemption
and purchase prior to Maturity Dafeat any time and having given not more than fdive (45)
nor less than thirty (30) calendar days’ noticetlte Holders in accordance with Condition 13
(Noticeg (which notice shall be irrevocable), redeem blit(not some only) of the outstanding
Notes at their Redemption Amounts, together wittraed interest (if any) thereon.

44



6.3

6.4

6.5

Redemption upon the occurrence of a Tax Event

(i) If by reason of any change in the laws or ragohs of the Republic of France, or any
political subdivision therein or any authority thef or therein having power to tax, any
change in the application or official interpretatiof such laws or regulations, or any other
change in the tax treatment of the Notes whichedaired by law or which is requested in
writing by a competent tax authority, enacted ardoming effective on or after the Issue
Date, the tax regime of any payments under the fNistanodified and such modification
results in the part of the interest payable byldseer under the Notes that is tax-deductible
being reduced, the Issuer may, at its option (objest to the provisions of Condition 6.7
(Conditions to redemption and purchase prior to MiéguDate)), at any time, subject to
having given not more than forty-five (45) nor lékan thirty (30) calendar days’ notice to
Noteholders (which notice shall be irrevocablepatordance with Condition 13étices,
redeem all, but not some only, of the outstandirgehl at their Redemption Amounts
together with accrued interest (if any) thereomyvjated that the due date for redemption of
which notice hereunder may be given shall be nbeedahan the latest practicable date on
which the Issuer could make such payment with @stepayable being tax deductible for
French corporate income tarmpots sur les bénéfices des socigpisposes.

(i) If by reason of a change in the laws or regales of the Republic of France, or any political
subdivision therein or any authority thereof orr#ie having power to tax, or any change in
the application or official interpretation of sutdws or regulations, or any other change in
the tax treatment of the Notes which is requireddvy or which is requested in writing by a
competent tax authority, enacted and becoming tefeeon or after the Issue Date, the
Issuer would on the occasion of the next paymeptiotipal or interest due in respect of the
Notes, not be able to make such payment withoutnigato pay additional amounts as
specified under Condition 8Téxatior), the Issuer may, at its option (but subject te th
provisions of Condition 6.7donditions to redemption and purchase prior to Miyu
Date)), at any time, subject to having given not mdrant forty-five (45) nor less than thirty
(30) calendar days’ prior notice to the Noteholdgrbich notice shall be irrevocable), in
accordance with Condition 13l¢ticeg, redeem all, but not some only, of the outstagdin
Notes at their Redemption Amounts together withraed interest (if any) thereon, provided
that the due date for redemption of which noticeebieder may be given shall be no earlier
than the latest practicable date on which the Issoald make payment of principal and
interest without withholding for French taxes.

The Issuer will not give notice under this Conditi6.3 unless (i) it has demonstrated to the
satisfaction of the Relevant Regulator that thengkareferred to in paragraphs (i) or (ii) above is
material and was not reasonably foreseeable dintigeof issuance of the Notes or (i) it otherwise
complies, to the satisfaction of the Relevant Raigu] with the requirements applicable to
redemption for tax reasons under the ApplicablekBanRegulations.

Redemption at the option of the Issulne Issuer may, at its option (but subject topitmvisions of
Condition 6.7 Conditions to redemption prior to Maturity D3jeand having given not more than
45 nor less than 30 calendar days’ notice to thielé#e in accordance with Condition 18dticeg
(which notice shall be irrevocable), redeem allt (bot some only) of the outstanding Notes on the
Call Date at their Redemption Amounts, togethehwitcrued interest (if any) thereon.

Purchase The Issuer may at any time on or after the f{i) anniversary of the Issue Date (but

subject to the provisions of Condition 6Gofditions to redemption and purchase prior to Miyu
Date)) purchase Notes in the open market or otherwisead any price in accordance with applicable
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6.6

6.7

7.

laws and regulations. Notes repurchased by or balbef the Issuer may be purchased and held in
accordance with Article L.213-1-A of the Fren€lode monétaire et financidor the purpose of
enhancing the liquidity of the Notes for a maximpariod of one year from the date of purchase in
accordance with Article D. 213-1-A of the Frer@hde monétaire et financier

The Issuer or any agent on its behalf shall hbgeaight at all times to purchase the Notes forketar
making purposes provided that: (a) the prior writtppproval of the Relevant Regulator shall be
obtained; and (b) the total principal amount of Mates so purchased does not exceed the lower of
(x) 10% of the initial aggregate principal amouhthe Notes and such any further Notes issued under
Condition 12 Further Issueg or (y) 3% of the Tier 2 Capital of the Issueonfr time to time
outstanding.

Cancellation All Notes which are redeemed or (subject to tinst fparagraph of Condition 6.5
(Purchasé purchased) will forthwith (but subject to the yigions of Condition 6.7Gonditions to
redemption prior to Maturity Dad¢ be cancelled.

Conditions to redemption and purchase prior to MiyuDate: The Notes may only be redeemed,
purchased or cancelled (as applicable) pursua@btalition 6.2 Redemption upon the occurrence
of a Capital Evernt Condition 6.3 Redemption upon the occurrence of a Tax Byv&undition 6.4
(Redemption at the option of the Isguar Condition 6.5Rurchasg, as the case may be, if:

(i) the Relevant Regulator has given its prior writh@proval to such redemption, purchase or
cancellation (as applicable); in this respect,chatir8 of the CRD IV Regulation provides
that the Relevant Regulator shall grant permistan redemption or repurchase of the Notes
provided that either of the following conditionsniet, as applicable to the Notes:

a) on or before such redemption or repurchase ®fNabtes, the Issuer replaces the
Notes with instruments qualifying as Tier 2 Capialan equal or higher quality on
terms that are sustainable for the Issuer’s incoapacity; or

b) the Issuer has demonstrated to the satisfaofitine Relevant Regulator that the tier
1 capital and the Tier 2 Capital of the Issuer wp@bllowing such redemption or
repurchase, exceed the capital ratios requiredruB&D IV by a margin that the
Relevant Regulator may consider necessary on thie bat out in CRD IV for it to
determine the appropriate level of capital of astiiation; and

(i)  inthe case of a redemption as a result of a Speeent, the Issuer has delivered a certificate
to the Fiscal Agent (with copies thereof being Elde at the Fiscal Agent's specified office
during its normal business hours) not less tham @) Business Days prior to the date set for
redemption that such Special Event has occurrediboccur no more than ninety (90) days
following the date fixed for redemption, as theecasgy be.

Payments

Method of PaymenPayments in respect of principal and interesthenNotes will be made in Euro
by credit or transfer to a Euro denominated accd¢aniany other account to which Euro may be
credited or transferred) of the relevant Accountddn Such payments shall be made for the benefit
of the Noteholders to the Account Holders and alfrpents validly made to such Account Holders
in favour of Noteholders will be an effective diacge of the Issuer and the Paying Agent, as the
case may be, in respect of such payment.

Payments in respect of principal and interest @Nbtes will, in all cases, be made subject to any
fiscal or other laws and regulations or ordersafrts of competent jurisdiction applicable in respe
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7.3

of such payments but without prejudice to the wiovis of Condition 8Taxatior). No commission
or expenses shall be charged by the Issuer oraied®Agent to the Noteholders in respect of such

payments.

Payments on Business Daykthe due date for payment of any amount of @pal or interest in
respect of any Note is not a Business Day, paymsieait not be made of the amount due and credit
or transfer instructions shall not be given in extphereof until the next following Business Day
and the Noteholder shall not be entitled to anyhir interest or other sums in respect of any such
postponed payment in accordance with Conditior(IBterest raté.

Fiscal Agent, Paying Agent and Calculation Agefite name and specified office of the initial
Fiscal Agent, the name and specified office ofitligal Paying Agent and the name and specified
office of the initial Calculation Agent are as fmls: BNP Paribas Securities Services, 9, rue du

Débarcadeére, 93500 Pantin, France.

The Issuer reserves the right at any time to vargeominate the appointment of the Fiscal Agent,
Paying Agent, Calculation Agent and/or appoint lassitute Fiscal Agent, Paying Agent, Calculation
Agent or approve any change in the office througdjiictvthe Fiscal Agent, the Paying Agent or the
Calculation Agent acts, provided that there willadlttimes be a Fiscal Agent having a specified
office in a European city. Any notice of a changéd-iscal Agent, Paying Agent, Calculation Agent
or their specified office shall be given to Notatmis as specified in Condition 18dtices.

Taxation

Withholding Tax

All payments of principal and interest by the Isshereunder shall be made free and clear of and
without withholding or deduction for any and allepent or future taxes, levies, imposts or charges
(all such taxes, levies, imposts and charges bberginafter referred to asTaxes’), except as
required by law. If the Issuer shall be requirediylaws of a Tax Jurisdiction to deduct any Taxes
from or in respect of any sum payable hereunder,Isbuer, shall pay such additional amounts as
may be necessary in order that the Holder of eamte,Nafter such deduction or withholding, will
receive the full amount then due and payable theleothe absence of such withholding or
deduction; provided, however, that the Issuer ghatllbe liable to pay any such additional amounts
with respect to any Note:

() to or on behalf of a Holder or beneficial owner wisosubject to such Taxes in respect of
such Note by reason of the Holder or beneficial @wbeing connected with the Tax
Jurisdiction otherwise than by reason only of tbklimng of such Note or receipt of payments
thereon;

(i)  presented for payment (where presentation is reduimore than thirty (30) days after the
Relevant Date, except to the extent that the Holdeuld have been entitled to such
additional amounts on presenting the same for payme the last day of such period of
thirty (30) days;

(i) where such withholding or deduction is imposed pans$ to the European Council Directive
2003/48/EC or any other European Union Directivlementing the conclusions of the
ECOFIN Council meeting of November 26-27, 2000 oy aubsequent meeting of the
Council of the European Union on the taxation afirsgs income or any law implementing
or complying with, or introduced in order to confoto, such Directive, or Directives;

(iv) where such withholding or deduction would not haeen so imposed but for the failure to
comply, following a timely request by the Issuerjthwany applicable certification,
identification, documentation, information or othesporting requirement concerning the
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10.

11.

nationality, residence, identity or connection wahTax Jurisdiction of the Holder or
beneficial owner if, without regard to any tax tyggasuch compliance is required under the
tax laws or regulations of a Tax Jurisdiction oy gwlitical subdivision or taxing authority
thereof or therein to establish an entitlement noeaemption from such withholding or
deduction; or

(v) presented for payment (where presentation is reduiby or on behalf of a Holder who
would be able to avoid such withholding or deduttlyy presenting the relevant Note to
another Paying Agent in a Member State of the EzeogdJnion.

As used herein, Tax Jurisdiction” means the Republic of France or any other juctsoin in
which the Issuer or any of its successors, foll@van merger or similar event, is or becomes
organized or resident for tax purposes, or anytipalisubdivision or taxing authority in or of any
of the foregoing.

As used herein theRelevant Daté in relation to any Note means whichever is theraf:
0] the date on which the payment in respect of sudie Nist became due and payable; or

(i)  if the full amount of the moneys payable on suctage in respect of such Note has not been
received by the Paying Agent on or prior to the date, the date on which notice is duly
given to the Noteholders that such moneys have beeaceived.

Supply of information

Each Holder of Notes shall be responsible for syipglto the Paying Agent, in a timely manner,
any information as may be reasonably required layléitter in order for it to comply with the
identification and reporting obligations imposedibby European Council Directive 2003/48/EC
or any European Directive implementing the condnsiof the ECOFIN Council Meeting of 26-27
November 2000 or any subsequent meeting of the @loointhe European Union on the taxation
of savings income or any law implementing or cormgywith, or introduced in order to conform
to, such Directive or Directives.

Agents

In acting under the Agency Agreement and in cotmeavith the Notes, each of the Fiscal Agent,
the Paying Agent and the Calculation Agent actelgas agent of the Issuer and no such Agent
assumes any obligations towards or relationshipgaincy or trust for or with any of the Holders
and it shall only be responsible for the perforneaatthe duties and obligations expressly imposed
upon it in the Agency Agreement or other agreemaaitered into with respect of its appointment or
incidental thereto.

Event of default

There are no events of default under the Noteshmviauld lead to an acceleration of the Notes if
certain events occur. However, if any judgment weseed for the judicial liquidatioiguidation
judiciaire) of the Issuer or if the Issuer were liquidateddoy other reason, then the Notes would
become immediately due and payable, subject asideddn Condition 4 $tatus of the Notgs

Representation of Noteholders

The Noteholders will be grouped automatically fog tlefense of their common interests masse
(the "Mass€) and the provisions of the Fren€@lode de commeraelating to the Masse shall apply
subject to the below provisions.
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13.

14.

15.

The initial representative appointed in respectthed Notes is Sandrine d’Haussy, 69 avenue
Gambetta, 94100 Saint Maur des Fossés, France “®epresentativé). The alternate
representative appointed in respect of the NoteSyigain Thomazo, 20 rue Victor Bart, 78000
Versailles, France.

The remuneration of the Representative will be EguBEUR 600 per year.

In the event of death, retirement or revocationappointment of the Representative, such
Representative will be replaced by another Reptatiea. In the event of death, retirement or
revocation of appointment of the alternate Reprede, an alternate will be elected by the
general meeting of the Noteholders (tlieheral Meeting’).

In accordance with Article R. 228-71 of the Fren€bde de commercehe right of each
Noteholder to participate in General Meetings Wl evidenced by the entries in the books of the
relevant Account Holder of the name of such Notédolas of 0:00, Paris time, on the third
business day in Paris preceding the date setdéoméeting of the relevant General Meeting.

The place where a General Meeting shall be heldl balset out in the notice convening such
General Meeting.

Further Issues

The Issuer may from time to time, subject to therpwritten approval of the Relevant Regulator
but without the consent of the Noteholders, issuthér notes to be assimilateaksgimiléey with

the Notes as regards their financial service, pledithat such further notes and the Notes shall
carry rights identical in all respects (or in alispects except for the first payment of interest
thereon) and that the terms of such further ndte provide for such assimilation. In the event of
such assimilation, the Noteholders and the holdeay assimilatedagsimiléesnotes will for the
defense of their common interests be grouped inghesMasse having legal personality.

Notices

Any notice to the Noteholders will be valid if de#red to the Noteholders through Euroclear
France, Euroclear or Clearstream, Luxembourg, dolosg as the Notes are cleared through such
clearing systems and, if the Notes are listed amditted to trading on Euronext Paris, if published
in a leading daily newspaper having general citcutain France (which is expected to bhes
Echog or following Articles 221-3 and 221-4 of the GeasleRegulations Réglement Générabf

the AMF. Any such notice shall be deemed to havenbgiven on the date of such delivery or
publication or, if delivered or published more thamce or on different dates, on the first date on
which such delivery or publication is made.

Prescription

Claims against the Issuer for the payment of ppigcand interest in respect of the Notes shall be
prescribed and become void unless made within &@sy@n the case of principal) and 5 years (in
the case of interest) from the due date for payriereof.

Governing Law and Jurisdiction

The Notes, and all non-contractual obligationsiagisout of or in connection with them, are
governed by, and shall be construed in accordaiite thie laws of the Republic of France.

Any claim in connection with the Notes may exchady be brought before the competent courts in
Paris.
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USE OF PROCEEDS

The net proceeds of the issue of the Notes willdezl for general corporate purposes.
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TAXATION

The following is a general description of certadx considerations relating to the Notes. It doespuport
to be a complete analysis of all tax consideratioglating to the Notes, whether in France or elsexgh
Prospective purchasers of Notes should consult thven tax advisers as to which countries’ tax lawsld
be relevant to acquiring, holding and disposindNaftes and receiving payments of interest, princgved/or
other amounts under the Notes and the consequeneh actions under the tax laws of those coestri
This summary is based upon the law as in effe¢chemate of this Prospectus and is subject to drange
in law that may take effect after such date.

1.

EU Savings Directive

Under the Council Directive 2003/48/EC on the teomtof savings income in the form of interest
payments (theSavings Directive), each Member State of the EU is required to jglevo the tax
authorities of another EU Member Statgger alia, details of interest payments within the meaning
of the Savings Directive (including interest, prams and other similar income) made by a paying
agent established within its jurisdiction to, orcweed by such a person for the benefit of, an
individual resident in or certain limited typesaesftity established in, that other Member State.

However, for a transitional period, certain Memis¢ates (Luxembourg and Austria) will instead
apply a withholding system in relation to interpstyments, unless during such period they elect
otherwise. The beneficial owner of the interestnpagt may, on meeting certain conditions, request
that no tax be withheld and elect instead for acharge of information procedure. The rate of
withholding is 35 per cent. The transitional perisdo terminate at the end of the first full fisca
year following agreement by certain non-EU coustrie exchange of information procedures
relating to interest and other similar income. Therent Luxembourg government has announced its
intention to elect out of the withholding systenfawour of automatic exchange of information with
effect from 1 January 2015.

A number of third countries and territories havepdd similar measures to the Savings Directive.

The Luxembourg Government announced its intentoabblish the withholding system with effect
from 1 January 2015, in favour of automatic infotima exchange under the Directive.

On 24 March 2014, the Council of the European Uradopted a Directive amending the Savings
Directive, which when implemented, will amend andulen the scope of the requirements
described above. In particular, additional stepy bwrequired in certain circumstances to identify
the beneficial owner of interest payments (throagbok through approach). The EU Member States
will have until 1 January 2016 to adopt the natiolegislation necessary to comply with this
amending Directive. Investors should inform themeglof, and where appropriate take advice on,
the impact of the Savings Directive, and the amagpdiirective, on their investment.

French Withholding Tax

The following is a basic summary of certain withltiog tax considerations that may be relevant to
holders of Notes who do not concurrently hold sharethe Issuer and are not otherwise affiliated
with the Issuer within the meaning of Article 39¢fzhe FrenchCode général des impétBersons
who are in doubt as to their tax position shouldsdt a professional tax adviser.

The Savings Directive was implemented into Frerasi Under Article 242 ter of the Fren€lode
général des impotsvhich imposes on paying agents based in Franazbbgation to report to the
French tax authorities certain information withpest to interest payments made to beneficial
owners domiciled in another Member State, includamgong things, the identity and address of the
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beneficial owner and a detailed list of the diffareategories of interest paid to that beneficial
owner.

Pursuant to Article 125 A Il of the Fren€ode général des impdgsayments of interest and other
revenues made by the Issuer with respect to thes\mrte not subject to the withholding tax unless
such payments are made outside France in a noreye State or territory=¢at ou territoire non
coopérati) within the meaning of Article 238-0 A of the FadnCode général des impéts
(a “Non-Cooperative Staté), in which case, a 75 per cent. withholding tayapplicable (subject to
exceptions, certain of which are set forth belowd do the more favourable provisions of an
applicable double tax treaty). The 75 per centhiotding tax is applicable irrespective of the tax
residence of the holder of the Notes. The list ohMCooperative States is published by a ministerial
executive order, which is updated on a yearly basis

Furthermore, in application of Article 238 A of tii@enchCode général des impdtmterest and
other revenues on such Notes are not deductibie fine Issuer's taxable income if they are paid or
accrued to persons established or domiciled in a-Glooperative State or paid to a bank account
opened in a financial institution located in a NGoeperative State (th@®€ductibility Exclusion”).
Under certain conditions, any such non-deductibi¢éerest and other revenues may be
recharacterised as constructive dividends pursioaitticles 109t seq.of the FrenctCode général
des impdtsin which case such non-deductible interest amérotevenues may be subject to the
withholding tax set out under Article 118s 2 of the FrenctCode général des impdtat a rate of
30 per cent. or 75 per cent. (subject to more fealdle provisions of any applicable double tax
treaty).

Notwithstanding the foregoing, the law providest theither the 75 per cent. withholding tax set out
under Article 125 A lll of the FrencBode général des impétthe Deductibility Exclusion nor the
withholding tax set out under Article 11s 2 of the Frencl€ode général des imp6tkat may be
levied as a result of such non-deductibility, te #xtent that the relevant interest or revenuegerel

to genuine transactions and is not an abnormakaggerated amount will apply in respect of the
Notes if the Issuer can prove that the principappse and effect of the issue of the Notes was not
that of allowing the payments of interest or otrerenues to be made in a Non-Cooperative State
(the “Exception”). Pursuant tdBulletin officiel des Finances Publiques-Imp&®I-INT-DG-20-50
dated February 11, 2014, BOI-RPPM-RCM-30-10-20-d@d February 11, 2014 and BOI-ANNX-
000364 dated September 12, 2012, the Notes wilefitefiom the Exception without the Issuer
having to provide any proof of the purpose andatftd the issue of the Notes, if the Notes are:

(@) offered by means of a public offer within the memnof Article L.411-1 of the FrendBode
monétaire et financieor pursuant to an equivalent offer in a State rothan a Non-
Cooperative State. For this purpose, an "equivatéier” means any offer requiring the
registration or submission of an offer documentdsywith a foreign securities market
authority; or

(b) admitted to trading on a regulated market or orrenéh or foreign multilateral securities
trading system provided that such market or syseemot located in a Non-Cooperative
State, and the operation of such market is caoigdy a market operator or an investment
services provider, or by such other similar foreggity, provided further that such market
operator, investment services provider or entityaslocated in a Non-Cooperative State; or

(c) admitted, at the time of their issue, to the clegamperations of a central depositary or of a
securities clearing and delivery and payments mysteperator within the meaning of
Article L.561-2 of the Frencode monétaire et financieor of one or more similar foreign
depositaries or operators provided that such deggsior operator is not located in a
Non-Cooperative State.
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The Notes, which will be admitted to listing andttading on Euronext Paris and cleared through
Euroclear France, will fall under the Exception.nSequently, payments of interest and other
revenues made by the Issuer under the Notes argubct to the 75 per cent. withholding tax set
out under Article 125 A Il of the Frendbode général des impdts

Pursuant to Article 125 A of the Fren€lode général des impO&nd subject to certain exceptions,
interest received from 1 January 2013 by Frenchrésident individuals is subject to a 24 per cent.
withholding tax, which is deductible from their penal income tax liability in respect of the year i
which the payment has been made. Social contrilsitigCSG, CRDS and other related
contributions) are also levied by way of withholglitex at an aggregate rate of 15.5 per cent. on
interest paid to French tax resident individuals.
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2.1

SUBSCRIPTION AND SALE
Subscription agreement

Pursuant to a subscription agreement dated 4 D¢ Zthe Subscription Agreement) entered
into between Natixis (theS'ole Bookrunner’), Banco Bilbao Vizcaya Argentaria, S.A., Citigmou
Global Markets Limited, Commerzbank Aktiengeselidfthand Nomura International plc (the
“Joint-Lead Managers’ and, together with the Sole Bookrunner, tiMahagers’) and the Issuer,
the Managers have agreed with the Issuer, sulgjebetsatisfaction of certain conditions, to precur
subscription and payment for the Notes at an ipsige equal to 99.605 per cent. of their principal
amount less the commissions agreed between therlssud the Managers. The Subscription
Agreement entitles, in certain circumstances, tleagers to terminate it prior to payment being
made to the Issuer. The Issuer has agreed to infiethe Managers against certain liabilities in
connection with the offer and sale of the Notes.

Selling Restrictions

Each of the Managers has represented and agrdefintitmnnection with the initial distribution of
the Notes only) it will not offer, sell or delivedirectly or indirectly, any Note to any of the
following:

() the Issuer, its shareholders (Banques Populaiit€aisses d’Epargne) or its subsidiaries;

(i) an undertaking in which the Issuer has participatiothe form of ownership, direct or by
way of control, of 20 per cent. or more of the mgtrights or capital of that undertaking.

United States

The Notes have not been and will not be registeneder the U.S. Securities Act of 1933, as
amended (theSecurities Act), or with any securities regulatory authority afly state or other
jurisdiction of the United States, and the Noteyymat be offered or sold, directly or indirectly i
the United States, or to, or for the account orefierof, U.S. persons, except pursuant to an
exemption from, or in a transaction not subjectle, registration requirements of the Securities Ac
or such state securities laws.

Each of the Managers has agreed that it has neteoffor sold, and will not offer or sell, the Notes
(i) as part of its distribution at any time or (igtherwise until forty (40) calendar days after
completion of the distribution of the Notes as deieed, and certified to the Issuer by the
Managers, in the United States or to, or for thepant or benefit of, U.S. persons, and it will have
sent to each distributor or dealer to which itssélbtes during the distribution compliance period a
confirmation or other notice setting out the resions on offers and sales of the Notes within the
United States or to, or for the account or benefiitU.S. persons, substantially to the following
effect:

“The Notes covered hereby have not been registenelgr the U.S. Securities Act of
1933, as amended (th&écurities Act) and may not be offered and sold within the
United States or to, or for the account or benefitU.S. persons (i) as part of their
distribution at any time or (ii) otherwise untilrfg (40) days after the later of the
commencement of the offering and the Closing Daegept in either case in accordance
with Regulation S under the Securities AdR€fulation S). Terms used above have the
meanings given to them by Regulation S.”
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2.2

2.3

The Notes are being offered and sold only outsite Wnited States to non-U.S. persons in
compliance with Regulation S.

In addition, until forty (40) calendar days afteetcommencement of the offering of the Notes, an
offer or sale of Notes within the United Statesdny dealer (whether or not participating in the
offering) may violate the registration requiremeotshe Securities Act if the sale is made otheewis
than in accordance with an available exemption fregnstration under the Securities Act.

Terms used in this section 2.1 and not otherwidi@etkin the Prospectus have the meanings given
to them by Regulation S under the Securities ARe(ulation S).

European Economic Area

In relation to each Member State of the EuropeaonBmic Area which has implemented the
Prospectus Directive (each, Rélevant Member Staté), each of the Managers has represented and
agreed that with effect from and including the date which the Prospectus Directive is
implemented in that Relevant Member State (fRelévant Implementation Daté) it has not made
and will not make an offer of Notes which are théject of the offering contemplated by this
Prospectus to the public in that Relevant MembateStther than:

(€)] to any legal entity which is a qualified investerdefined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member Skate implemented the relevant provision
of the 2010 PD Amending Directive, 150, naturallegal persons (other than qualified
investors as defined in the Prospectus Directias), permitted under the Prospectus
Directive, subject to obtaining the prior conseinth@ Managers; or

(c) in any other circumstances falling within Articlé}® of the Prospectus Directive,

provided that no such offer of Notes shall require Issuer or any of the Managers to publish a
prospectus pursuant to Article 3 of the Prospeblivsctive or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive.

For the purposes of this provision, the expresaiofoffer of Notes to the publi¢ in relation to any
Notes in any Relevant Member State means the comeation in any form and by any means of
sufficient information on the terms of the offerdathe Notes to be offered so as to enable an
investor to decide to purchase or subscribe thed\as the same may be varied in that Member
State by any measure implementing the Prospectiectiie in that Member State. The expression
“Prospectus Directivé means Directive 2003/71/EC (and amendments tbenetluding the 2010
PD Amending Directive, to the extent implementedhia Relevant Member State), and includes any
relevant implementing measure in the Relevant Memi&tate and the expression
“2010PD Amending Directive” means Directive 2010/73/EU.

United Kingdom

Each of the Managers has represented, warrantechgnedd that (in connection with the initial
distribution of the Notes only):

(€)] it has only communicated or caused to be commucand will only communicate or
cause to be communicated an invitation or inducéni@rengage in investment activity
(within the meaning of Section 21 of the Financi&grvices and Markets Act 2000
(the 'FSMA”)) received by it in connection with the issuesate of the Notes which are the
subject of the offering contemplated by this Prosype (the Offer Notes”) in circumstances
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2.4

2.5

in which Section 21(1) of the FSMA would not, ietfssuer were not an authorised person,
apply to the Issuer; and

(b) it has complied and will comply with all applicalppeovisions of the FSMA with respect to
anything done by it in relation to the Offer Notesfrom or otherwise involving the United
Kingdom.

France

Each of the Managers has represented and agraefintitmnnection with the initial distribution of
the Notes only) it has not offered or sold and wit offer or sell, directly or indirectly, any Nt to

the public in France and it has not distributecaused to be distributed and will not distribute or
cause to be distributed to the public in France,Rlospectus or any other offering material reatin
to the Notes and such offers, sales and distribsitittave been and will be made in France only to
(a) persons providing investment services relatingortfolio management for the account of third
parties personnes fournissant le service d'investissemergedtion de portefeuille pour compte de
tiers), and/or (b) qualified investormyestisseurs qualifi¢sacting for their own account, as defined
in, and in accordance with, Articles L.411-1, L.4AAnd D.411-1 of the Fren€@ode monétaire et
financier.

Italy

The offering of the Notes has not been clearedhieyCommissione Nazionale per la Societa e la
Borsa (“CONSOB") pursuant to Italian securities legislation. Aotimgly, each of the Managers
has represented and agreed that it has not offeoéatlor delivered, directly or indirectly, any et

to the public in the Republic of Italy.

For the purposes of this provision, the expressadfer of Notes to the publi€ in Italy means the
communication in any form and by any means of sigfit information on the terms of the offer and
the Notes to be offered so as to enable an invéstdecide to purchase or subscribe the Notes,
including the placement through authorised interiaréss.

Each of the Managers has represented and agreed Wi not offer, sell or deliver, directly or
indirectly, any Note or distribute copies of thiso§pectus or of any other document relating to the
Notes in the Republic of Italy except:

(i) to qualified investorsifvestitori qualificat), as defined under Article 100 of the Legislative
Decree No. 58 of February 24, 1998, as amended “(taéan Financial Act”), as
implemented by Article 26, paragraph 1(d) of CONSR&gulation No. 16190 of October
29, 2007, as amendedRggulation No. 16190, pursuant to Article 34-ter, first paragraph,
letter b), of CONSOB Regulation No. 11971 of May, 1999, as amendedRé&gulation
No. 11977); or

(i) in other circumstances which are exempted fribve rules on public offerings pursuant to
Article 100 of the Italian Financial Act and itsprementing CONSOB regulations including
Regulation No. 11971.

Any such offer, sale or delivery of the Notes astbution of copies of the Prospectus or any other
document relating to the Notes in the Republic tafyl must be in compliance with the selling
restriction under (i) and (ii) above and:

(@) made by investment firms, banks or financidenmediaries permitted to conduct such
activities in the Republic of Italy in accordancé&hahe relevant provisions of the Italian
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2.6

2.7

Financial Act, Regulation No. 16190, Legislativecdse No. 385 of September 1, 1993 as
amended (theBanking Act”) and any other applicable laws or regulation;

(b) in compliance with Article 129 of the Banking:tAand the implementing guidelines of the
Bank of Italy, as amended, pursuant to which thekBaf Italy may request information on
the offering or issue of securities in Italy orltslian persons outside of Italy; and

(c) in compliance with any other applicable lawsl argulations or requirement imposed by
CONSOB or the Bank of Italy or any other Italiartfarity.

Any investor purchasing the Notes is solely resfiador ensuring that any offer, sale, delivery or
resale of the Notes by such investor occurs in diampe with applicable Italian laws and
regulations.

Spain

This offering of Notes has not been registered wthComision Nacional del Mercado de Valores
(the "CNMV ") and therefore the Notes may not be offered ¢d so distributed in Spain except in
circumstances which do not qualify as a publicroffesecurities in Spain in accordance with article
30 bis of the Securities Market Actdy 24/1988, de 28 de julio, del Mercado de Valpres
amended and restated, or pursuant to an exempiom rfegistration in accordance with Royal
Decree 1310/2005Rgal Decreto 1310/2005, de 4 de noviembre, por w# ge desarrolla
parcialmente la Ley 24/1988, de 28 de julio, delrdddo de Valores, en materia de admision a
negociacién de valores en mercados secundariosales; de ofertas publicas de venta o
suscripcién y del folleto exigible a tales efeftas amended and restated.

Portugal
Each Manager has represented and agreed that:

(1) no document, circular, advertisement or any offgnmaterial in relation to the Notes has
been or will be subject to approval by, nor notifi®, the Portuguese Securities Market
Commission Comissao do Mercado de Valores Mobiliaridse ‘CMVM *);

(i) it has not directly or indirectly taken any actionoffered, advertised or sold or delivered
and has not and will not directly or indirectly leat investment intentions, offer, advertise
or carry on any prospecting activity, sell, re-seak-offer or deliver any Notes in
circumstances which could qualify as a public oftéerta pablicg of securities pursuant to
the Portuguese Securities Codeédigo dos Valores Mobiliarigsthe ‘CVM™), or in
circumstances which could (a) qualify the issuéhefNotes as an issue or public placement
of securities in the Portuguese market, or (b) twheould establish the Portuguese
authorities as having jurisdiction as competenhauity under the CVM,;

(iii) it has not, directly or indirectly, in whole or part, distributed, reproduced or disclosed its
content by any means, and will not, directly oriiadtly, in whole or in part, distribute to
the public or to undetermined addresses in PortigaDffering Circular or any document,
circular, advertisements or any other offering makeelating to the Notes;

(iv) all offers, sales and distributions of the Notegehlaeen and will only be made in Portugal in
circumstances that, pursuant to the CVM, qualifyagsrivate placement of Notesférta
particular), all in accordance with the CVM; in particularetiNotes will only be offered,
advertised, sold or delivered in Portugal to qiedifinvestors, as defined in the CVM,;
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2.10

v) pursuant to the CVM, the private placement in Ryatwr near Portuguese residents of
Notes by public companiesdciedades abertasor by companies that are issuers of
securities listed on a market needs to be notthatie CMVM for statistical purposes;

(vi) it will comply with all applicable provisions of ¢hCVM and any applicable CMVM
Regulations, as applicable, and all relevant Portag laws and regulations, in any such
case that may be applicable to it in respect ofcdfer or sale of Notes by it in Portugal;

(vii)  any potential investor shall ensure that he/slie/tapable of understanding and assuming
the risks associated with such as investment decisnd shall seek appropriate investment
advice; and

(viii)  for the avoidance of any doubt, Madeira and Azfa#tsvithin the jurisdiction of Portugal.

Each Manager has agreed that it shall comply witlagplicable laws and regulations in force in
Portugal and with the Directive 2003/71/EC, as ateenfrom time to time, regarding the placement
of any Notes in the Portuguese jurisdiction or by &ntities which are resident or established in
Portugal, including the publication of a prospectuben applicable, and that such placement shall
only be authorised and performed to the extent tette is full compliance with such laws and
regulations.

Germany

Any transaction under this Prospectus is not aipualifering of securities in the Federal Republic o
Germany. The Notes may be offered and sold in tedefal Republic of Germany only in
accordance with the provisions of the German SeesifProspectus Aciertpapierprospekigesétz
(the “German Securities Prospectus A} and any other applicable German law. Consequgeintl
Germany, the Notes will only be available to, ahid Prospectus and any other offering material in
relation to the Notes is directed only at, persahe are qualified investorgj@alifizierte Anleger
within the meaning of Section 2 No. 6 of the Gernssturities Prospectus Act. Any resale of the
Notes in Germany may only be made in accordande tiwé German Securities Prospectus Act and
other applicable laws. The Issuer has not, and doemtend to, file a securities prospectus wité t
German Federal Financial Supervisory AuthorByifdesanstalt fiir Finanzdienstleistungsaufgicht
("BaFin”) or obtain a notification to BaFin from anotheynspetent authority of a Member State of
the European Economic Area, with which a securpiespectus may have been filed, pursuant to
Section 17(3) of the German Securities Prospectis A

The Netherlands

The Notes are not and may not be offered in Théaétkztnds other than to persons or entities who or
which are qualified investors as defined in Sedtitrof the Dutch Financial Supervision AtW¢t

op het financieel toezicht(which incorporates the term “qualified investorss used in the
Prospectus Directive).

Norway

This Prospectus has not been approved by or registeith the Oslo Stock Exchange, the
Norwegian Register of Business Enterprises or atfmerobody or agency of the Kingdom of
Norway.

Each of the Managers has represented and agreed Has not, directly or indirectly, offered or
sold and will not, directly or indirectly, offer @ell in the Kingdom of Norway any Notes other than
(i) to “professional investors” as defined in § Bflthe Norwegian Securities Regulation of 29 June
2007 no. 876 Professional Investor$); (ii) to fewer than 150 natural or legal persqogher than
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Professional Investors) in Norway or (iii) in reli@e on the exemption provided by 8 7-4 no. 10 of
the Norwegian Securities Trading Act of 29 June200. 75.

Sweden

Each of the Managers has confirmed and agreeditthetl not, directly or indirectly, offer for
subscription or purchase or issue invitations tasstibe for or buy Notes or distribute any draft or
definitive document in relation to any such offenyitation or sale in Sweden except in
circumstances that will not result in a requirentenprepare a prospectus pursuant to the provisions
of the Swedish Financial Instruments Trading ARwv( lag (1991:980) om handel med finansiella
instrumeny.

Switzerland

This Prospectus is not intended to constitute &t of solicitation to purchase or invest in the&o
described herein. The Notes may not be publiclgrefi, sold or advertised, directly or indirectly, i
into or from Switzerland and will not be listed dme SIX Swiss Exchange Ltd. or on any other
exchange or regulated trading facility in SwitzedaThis Prospectus is being communicated in or
from Switzerland to a small number of selected stees only. Each copy of this Prospectus is
addressed to a specifically named recipient and nohye passed on to third parties. Neither this
Prospectus nor any other offering or marketing melteelating to the Notes constitutes a Prospectus
pursuant to Article 652a or Article 1156 of the SsviCode of Obligations or a listing prospectus
within the meaning of the listing rules of the S&wiss Exchange Ltd. or of any other regulated
trading facility in Switzerland, and neither thisoBpectus nor any other offering or marketing
material relating to the Notes may be publicly rilistted or otherwise made publicly available in
Switzerland.

General

No action has been taken in any jurisdiction thatidy permit an offer to the public of any of the
Notes. Neither the Issuer nor the Managers reptesleat Notes may at any time lawfully be resold
in compliance with any applicable registration thay requirements in any jurisdiction, or pursuant
to any exemption available thereunder, or assumgsesponsibility for facilitating such resale.

Each of the Managers has agreed that it will, &olist of its knowledge, comply with all relevant
securities laws, regulations and directives in gadkdiction in which it purchases, offers, sails
delivers Notes or has in its possession or didiegthis Prospectus or any other offering material
relating to the Notes and obtain any consent, agprar permission required for the purchase, offer
or sale of the Notes under the laws and regulafiofarce in any jurisdiction in which it makes $uc
purchase, offer or sale and the Issuer shall havesponsibility therefore.

Potential Conflicts of Interest

All or some of the Managers and their affiliatesdnand/or may in the future engage, in investment
banking, commercial banking and other financialisaly and commercial dealings with the Issuer
and its affiliates and in relation to securitiesuied by any entity of Groupe BPCE. They have or may
(i) engage in investment banking, trading or hedginotivities including activities that may include
prime brokerage business, financing transactionsnbry into derivative transactions, (ii) act as
underwriters in connection with offering of shamesother securities issued by any entity of Groupe
BPCE or (iii) act as financial advisers to the Esaor other companies of Groupe BPCE. In the
context of these transactions, certain of such Marsahave or may hold shares or other securities
issued by entities of Groupe BPCE. Where applicabley have or will receive customary fees and
commissions for these transactions.
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4, Legality of purchase

None of the Issuer, the Managers or any of thapeetive affiliates has or assumes responsibility
for the lawfulness of the acquisition of the Nobgsa prospective investor of the Notes, whether
under the laws of the jurisdiction of its incorpiioa or the jurisdiction in which it operates (if
different), or for compliance by that prospectiverastor with any law, regulation or regulatory
policy applicable to it.
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10.

11.

12.

13.

GENERAL INFORMATION

The Notes have been accepted for clearance thrQlgarstream, Luxembourg (42 avenue JF
Kennedy, 1855 Luxembourg, Luxembourg), Euroclear fdulevard du Roi Albert I, 1210
Bruxelles, Belgium) and Euroclear France (66, reelal Victoire, 75009 Paris, France) with the
common code 108415649. The International Securdestification Number (ISIN) code for the
Notes is FR0012018851.

The issue of the Notes was authorised by a decidi®toland CharbonneDirecteur des Emissions
et de la Communication Financieoé the Issuer, adopted on 26 June 2014 and ex¢out@7 June
2014, acting pursuant to a resolution of the Marneagg Board of the Issuer dated 28 April 2014.

Application has been made for the Notes to bedisted admitted to trading on Euronext Paris on 8
July 2014.

For the sole purpose of the admission to tradinghefNotes on Euronext Paris, and pursuant to
Articles L.412-1 and L.621-8 of the Fren€lode monétaire et financiethis Prospectus has been
submitted to the AMF and received visa no. 14-3&@ed 4 July 2014.

The total expenses related to the admission tdangadf the Notes are estimated to €14,000
(including AMF fees).

The members of the Management Bodditéctoire) of the Issuer have their business addresses at
the registered office of the Issuer.

The statutory auditors of the Issuer for the pedodered by the historical financial informatiorear
PricewaterhouseCoopers AUDIT (63, rue de Villi€d8208 Neuilly-sur-Seine, Cedex, — France),
Mazars (Exaltis, 61, rue Henri Regnault, 92075 l&fedse Cedex — France) and KPMG Audit, a
department of KPMG S.A. (1, Cours Valmy — 92923i$ha Défense Cedex — France). They have
audited and rendered unqualified audit reportshanfinancial statements of the Issuer for each of
the financial years ended 31 December 2012 andegeriber 2013.

The yield of the Notes until the Reset Date is 2.8&r centper annumas calculated at the Issue
Date on the basis of the issue price of the Ndtésnot an indication of future yield.

Save for any fees payable to the Managers, assférealssuer is aware, no person involved in the
offer of the Notes has an interest material toidkae of the Notes.

There has been no significant change in the firrai trading position of the Issuer, BPCE SA
Group or Groupe BPCE since 31 December 2013.

There has been no material adverse change in dspgxts of the Issuer, BPCE SA Group and/or
Groupe BPCE since 31 December 2013.

Save as disclosed in item 11.6 of the cross-reterégable on page 10 of the Prospectus, there have
been no governmental, legal or arbitration proaeggliof which the Issuer is aware (including any
such proceedings which are pending or threatenéa)hwto the Issuer's knowledge, may have, or
have had, significant effects on the Issuer, BP@E Goup and/or Groupe BPCE’s financial
position or profitability during the period of twel (12) months prior to the date of this Prospectus

There are no material contracts entered into ofiserthan in the ordinary course of the Issuer’s
business, which could result in any member of theue BPCE SA and/or the Groupe BPCE being
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14.

under an obligation or entitlement that is matettathe Issuer’s ability to meet its obligations to
Noteholders in respect of the Notes being issued.

For so long as any of the Notes are outstandingjesoof this Prospectus, the Documents
Incorporated by Reference, the Agency Agreemerd,thastatuts(by-laws) of the Issuer will be
available for inspection and copies of the moseme@nnual financial statements of the Issuer will
be obtainable, free of charge, at the specifieitedffor the time being of the Paying Agent during
normal business hours. This Prospectus and alDdwiments Incorporated by Reference are also
available (i) on the website of the AMRwWyw.amf-france.oryy and (ii) on the Issuer's website

(www.bpce.f).
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