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Euro 40,000,000,000
Euro Medium Term Note Programme

BPCE (the fssuer’) may, subject to compliance with all relevant fawegulations and directives, from time to
time issue Euro Medium Term Notes (thdotes) denominated in any currency under its Euro 40,000,000
Euro Medium Term Note Programme (tHerégramme”).

This first supplement (theFirst Supplement’) is supplemental to, and should be read in cartjon with, the
base prospectus dated 26 November 2012 (Bwse Prospectuy prepared by the Issuer in relation to its
Programme and which was granted visa n°12-573 oN@®@&mber 2012 by thAutorité des Marchés Financiers
(the “AMF™).

The Issuer has prepared this First Supplementst@dise Prospectus, pursuant to Article 16.1 ofQrective
2003/71/EC of 4 November 2003 on the prospectusetpublished when securities are offered to thdipuip
admitted to trading (theProspectus Directivé) and Article 212-25 of thé&kéglement Généralf the AMF for the
following purposes :

* Incorporating the Press Release which has beerishedlon 17 February 2013 on the website of BPCE
containing the Consolidated Results of Groupe BRiZEhe full year 2012 and™quarter of 2012 and an
operation to simplify the Groupe BPCE organizati@taucture;

» Updating the section “Summary of the Programme”;

» Inserting a recent development related to the caitipa of the management board of BPCE.
The Base Prospectus, as supplemented, constitbiesegorospectus for the purpose of the ProspBitestive.
Terms defined in the Base Prospectus have the s@aring when used in this First Supplement.

Application has been made to the AMF in Franceafmproval of this First Supplement to the Base Rrolgs, in
its capacity as competent authority pursuant tocckr212-2 of itsRéglement Généraind at the same time for the
notification of a certificate of approval to beeated to th€ommission de Surveillance du Secteur Finanicier
Luxembourg for Securities issued under the Progranmnbe listed and admitted to trading on the Ragdl
Market of the Luxembourg Stock Exchange, both gbfrapal and notification being made in its capaaty
competent authority under Article 212-2 of tReglement Généralf the AMF which implements the Prospectus



Directive

Save as disclosed in this First Supplement, nor aigmificant new factor, material mistake or ina@xcy relating
to the information included in the Base Prospedtas arisen or been noted, as the case may be, thiace
publication of the Base Prospectus. To the exteadt there is any inconsistency between (a) angrsitt in this
First Supplement and (b) any other statement injnoorporated by reference in, the Base Prospechs,
statements in (a) above will prevail.

To the extent applicable, and provided that theditaoms of Article 212-25 | of th®églement Généralf the AMF
are fulfilled, investors who have already agreedptochase or subscribe for Notes to be issued utiter
Programme before this First Supplement is publishexve the right, according to Article 212-25 1l thfe
Reglement Généraf the AMF, to withdraw their acceptances witkirtime limit of minimum two working days
after the publication of this First Supplement.

Copies of this First Supplement (a) may be obtaifned of charge at the registered office of theidsgBPCE
Service Emissions - 50, avenue Pierre Mendés Fran@201 Paris Cedex 13) and (b) will be made alkelon
the websites of the Issuer (www.bpce.fr) and ofANE- (www.amf-france.org).



1. Incorporation of the Press Release containing éhConsolidated Results of Groupe BPCE for the fulfear
2011 and &' quarter of 2011

The financial information contained in the followifPress Release is a non-audited financial infaomat

The following Press Release is added to the epdgé 85 of the Base Prospectus in the sectioneshtiRecent
Developments":

Paris, February 17, 201

Groupe BPCE: full-year 2012 results

® Operation to simplify the Group’s organizational structure: projected buy-back by
the Banque Populaire banks and the Caisses d’Epargne, for a total of €12.1 billion?,
the Cooperative Investment Certificates (CCIs) held by Natixis in the capital of the
Banque Populaire banks and Caisses d’Epargne, followed by the cancellation of
these certificates.

® Net income attributable to equity holders of the parent (excluding revaluation of the
Group’s own debt) of €2.3 billion: solid results in a tight business environment.

At the end of the “"Together” strategic plan launched in 2010 - which has enabled the Group
to return to profit, to reinforce its capital adequacy and liquidity, to reduce its risk profile,
notably regarding Natixis, and to make Natixis a fully-fledged member of the Group via the
development of synergies with the Banque Populaire banks and the Caisses d’Epargne -
Group BPCE is announcing major plans to simplify its organizational structure.

® Projected simplification of the Group’s organizational structure

> Plan for the Banque Populaire banks and the Caisses d’Epargne to buy back the
Cooperative Investment Certificates (CCIs) held by Natixis in the capital of the mutual
banks, in an amount of €12.1 billion!

> A threefold objective: projected simplification of the Group’s organizational structure,
clearer appreciation of Natixis’ performance, and optimization of the allocation of equity
within the Group

> An operation that creates value for Natixis’ shareholders: exceptional payment? of
dividends in an amount of €2 billion (€0.65 per share), improvement of the cost/income
ratio®, enhanced ROTE® (from 8.1% before the operation to 8.5% after the operation)

> No impact on Groupe BPCE results and marginal impact on its capital adequacy

(estimated 15-basis point decline in the Common Equity Tier-1 ratio under Basel 3* on a
pro-forma basis at Dec. 31, 2012)

® Enhancement of the Group’s financial structure in 2012
> Core Tier-1 ratio under Basel 2.5 of 10.7%° at Dec. 31, 2012, +160 basis points in 1 year

> Common Equity Tier-1 ratio under Basel 3 in excess of 9%*° at Dec. 31, 2012, ahead of
target

12012 dividend rights attached; representing 1.@exaggregate equity of the Banque Populaire banisCaisses d’Epargne
2 proposal submitted to the Extraordinary Generak&tolders’ meeting

3 Return on Tangible Equity, or return on total steriders’ equity less deeply subordinated noteanigible assets and goodwill. Excluding non-opagatiems —
2012 pro forma versus real 2012

4 without transitional measures and after restaterfiozreferred tax assets and subject to the fintitin of regulatory provisions
5
Estimate



> G@Goal to reduce liquidity requirements by €35 billion achieved one year in advance. Liquidity
reserves of €144 billion at Dec. 31, 2012, equal to an increase of €34 billion in one year

> 2013 Medium-/Long-Term refunding program 50%® complete at January 31, 2013
® Solid results in a tight business environment

> Stability in core business line revenues at €20.9 billion (-1.0% vs. 2011)

> Net income attributable to equity holders of the parent (excluding revaluation of the Group'’s
own debt) of €2.34 billion (-5.9% vs. 20117)

> Net income attributable to equity holders of the parent: €2.15 billion

® Continued adaptation of the business models of the core business lines

> Banque Populaire banks and Caisses d’Epargne: strong growth in the number of active
customers leading to substantial growth in on-balance sheet savings deposits and continued
funding of the French economy

> Crédit Foncier: active balance sheet management with the disposal of international assets
for €4.9 billion since November 30, 2011; 7% cost reduction vs. 2011; launch of the project
to pool IT resources with the creation of the Caisses d’Epargne platform

> Natixis: goal of reducing capital and liquidity consumption achieved one year ahead of
schedule; implementation of the Originate to Distribute model in the Wholesale Banking arm
and launch of the Operational Efficiency Plan

On February 17, 2013, the Supervisory Board of BRG@R/ened a meeting chaired by Yves Toublanc tonéa
the Group’s financial statements for the full yaad fourth quarter of 2012.

Frangois Pérol, Chairman of the Management BoaBREE, said!Building on sound results in 2012, generated
in a tight business environment, Groupe BPCE isayodnnouncing a major project aimed at simplifyiitg
organizational structure. The projected buy-backCobperative Investment Certificates (CCIs) follawsdirectly
from the strategic decisions that we have takewresip009: confirmation of the Group’s cooperativenkiag
model, clarification of its organization, transfoation of Natixis’ business model and risk profite,stronger
customer focus adopted by all our business aa&itOnce the operation has been completed, the eatpital of
the Banque Populaire banks and Caisses d’Epargilebeiheld by their cooperative shareholders; Niativa
fully-fledged member of Groupe BPCE, is BPCE'®tistntity responsible for pursuing core businassdiin favor
of the Group’s long-term strategy. Our results fast year, the further strengthening of our finai@tructure and
the launch of the CCI buy-back operation allow asldok forward with confidence to drawing up oumne
strategic plan for the period running from 20142@17."

1. GROUPE BPCE SIMPLIFIES ITS ORGANIZATIONAL STRUCTURE AND ANNO UNCES THE PROJECTED
JOINT BUY-BACK BY BANQUE POPULAIRE BANKS AND CAISSES DE PARGNE OF THE COOPERATIVE
INVESTMENT CERTIFICATES (CCIS) HELD BY NATIXIS IN THE CAPITAL OF ITS PARENT COMPANIES

With the buy-back of the CCIs held by Natixis, BPGE announcing plans to substantially simplify its
organizational structure. In this context, Natiwisuld pay its shareholders an exceptional dividéndn amount
of €2.0 billion. This plan is consistent with thepglementation of the 2012-2013 strategic plan “Thgg.

BPCE S.A. and Natixis announced today that theye hmesented to their respective Supervisory BoaddBoard
of Directors, a project implying a significant silifigation of Groupe BPCE’s structure. The conteatpd

8 Including amounts raised at the end of 2012 iress®f the 2012 program
7 Pro formato account for the disposal of Eurosic and Fonuidine and July 2011
8 Proposal subject to the approval of the Generatéfolders’ meeting of Natixis

4



operation would consist in the buy-back by the Benéopulaire banks and the Caisses d’Epargne dhall
Cooperative Investment Certificates (CCIs), they ssued and which are currently wholly-owned bytixis.
Following the cancellation of the CCls bought bagkeach Banque Populaire bank and Caisse d’Epatigase
banks would be fully owned by their cooperative rehalders. This buy-back operation of CCls would be
accompanied by the unwinding of associated finaneigreements and intra-group mechanisms (sucted?3al
instrument).

This operation would represent a new key milestonthe construction of Groupe BPCE. Since its ¢ogain
2009, BPCE has already managed to simplify itsllasgfaictures, its organization and its governaritédjas
achieved the greatest part of the disposal progegarding its non-core assets (including GAPC) dralvn
conclusions of unstable macroeconomic and finargaHitions on its accounts. This operation, whacluding
“Together”, Groupe BPCE'’s strategic plan for 20@&32, would enable Groupe BPCE to engage in theapatipn
on solid foundations of its new strategic plantfue period 2014-2017 to be announced in the autésmpart of
this future plan, Natixis, one of Groupe BPCE'secbusinesses, will keep deploying its offering amedvices in
the Banque Populaire and Caisse d’Epargne netwankkjng it possible to further enhance revenue eost
synergies that have already materialized over #® few years (€616m and €930m respectively alseaénd of
2012), achieved ahead of the target initially fifedthe end of 2013.

For Natixis, the envisaged buy-back of the CClstha context of this operation, would allow it tbosv an
improved profitability profile as well as a simpdéifl financial and prudential structure. This operatwould
constitute a new key milestone in the transfornmatif its business model, which is now clearly basadhree
customer-centric core business lines — WholesalekiBg, Investment Solutions, and Specialized Fir@nc
Services — and on Coface. Natixis also demonstratesgnificantly lowered risk profile since 2009 hile
presenting, on a consistently recurring basispéitpble activity since then.

The price paid for this buy-back would amount t@ &1billion (with 2012 dividend rights attachedgrte valuing
the CCls marginally above (1.05x) their share @& #ygregated book value of the Banque Populairksband
Caisses d’Epargne. This disposal would have a aleimtpact on Natixis’ net income attributable taigg holders
of the parent in 2012. Détroyat AssoCiésll assess the fairness of this operation and préésent its conclusions
to Natixis’ Board of Directors and general shareleod’ meeting.

This buy-back operation of the CCls would resultaim approximately €16 billion decrease in Natixisk
weighted assets (net of the impact of the P3Ctunstent). In order to distribute the capital surglugs generated,
Natixis would propose the payment of a €2.0 billexceptional divideritito its shareholders (€0.65 per share) in
addition to the ordinary €0.10 per share dividemte proposed for approval in the general sharehgldheeting.

Natixis would present a 9.2%Core Tier-1 ratio under Basef’3pro forma the contemplated operation) as at
January 1, 2013, consistent with the Core TiertibYaposted by the company as at January 1, 2013, ebétfcs
operation (9.098). Natixis would thus further improve — post opemat— its already highly robust solvency
position.

At Groupe BPCE'’s level, this CCI buy-back operatiooupled with the distribution of an exceptionalidend by
Natixis, would have a marginal impact (-15bps) snGommon Equity Tier-13 rafidas at January 1, 2013. This
reflects the fact that the CCls are already caedéett Groupe BPCE's consolidated accounts.

With this operation, Groupe BPCE once again dematest its ability to optimize capital circulatioritin its

perimeter in order to ensure an appropriate alioeaif its resources. Thus, in the context of tdpgration, BPCE
S.A. would reimburse the highly-subordinated degf.Q billion nominal) subscribed by the Banque Raipe

banks and Caisses d’Epargne, and reduce the capBPCE SA by €2 billion in favor of the Banquefdaire

banks and the Caisses d’Epargne.

This operation will be submitted, after approvakafployees representative bodies, for approvahbyBoards of
Directors of Banque Populaire banks and by the Sigmey Boards of the Caisses d’Epargne (joint aqdal
shareholders of BPCE S.A.), by the Board of BPCé lanthe Board of Directors of Natixis. This opéatcould
be closed during the third quarter of 2013.

% A consultancy specializing in financial valuations
10 without transitional measures and after restaterioenieferred tax assets and subject to the fiatibin of regulatory provisions
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Rothschild & Cie Banque and Bredin Prat are advising Natixis and Groupe BPCE in this Operation.

JP Morgan is providing financial consultancy services to Natixis’ audit committee.

Détroyat Associés consulting firm is acting as an expert and fairness arbitrator on behalf of Natixis.
The Ricol, Lasteyrie firm has been appointed as experts by BPCE on behalf of the Banque Populaire
banks and the Caisses d’Epargne.

2.CONSOLIDATED RESULTS OF GROUPE BPCE FOR THE FULL YEAR AND 4™ QUARTER OF 2012

2.1 Consolidated results for full-year 2012"

The Group has recorded solid results in a tightr@mss environment. Revenues from its core busilmss stand
at €20.9 billion, down 1.0% compared with 2011, /2012 net income attributable to equity holddrthe parent
amounts to €2,754 million, down 18.3% compared R 12

The negative impact of non-operating items on mebine attributable to equity holders of the pareptesents an
aggregate total of —€607 million including, in peutar, €198 million revaluation of the Group’s pwlebt, €273
million in goodwill impairment and value adjustmgnaind -€190 million representing the prolongediidedn
value of the interest in Banca Carige.

Groupe BPCE is efficiently pursuing its drive toagtito changes in the regulatory environment bgnsfthening
its capital adequacy before the transition to they Basel 3 regulatory framework, with a Core Tieratio of
10.7963 up 160 basis points in the course of 2012.

The net banking incomeof Groupe BPCE came to €22,504 million, down 1.2%c{uding non-operating items)
compared with 201%

The revenues posted by the core business line®6EBremain stable despite the adverse economicoament,
buoyed up by the dynamism of the Group’s commemgitivities.

Revenues posted by the Group’s core business linéstand at €20,867 million, down just 1.0% compangth
2011.

The Group’soperating expenseseached a total of €15,935 million, up 2.1%. lfwiiscal measures are excluded,
the Group’s expenses rose by 1.0%%e operating expenses of the core business linesreased 2.9% to reach a
total of €14,061 million, (+1.8% in the absenceaefv fiscal measures). Tleest/income ratiostands at 70.8% for
the Group and at 67.4% for the core business lines.

Gross operating incomecame to €6,569 million, down 8.3% compared with20lhe contribution made by the
Group’s core business lines came to €6,806 millitmwyn 8.1% compared with 2011.

Thecost of riskcame to a total of €2,176 million, representing’/a7% increase over 2011. The cost of risk of the
core business lines follows the same upward trasithg 22.5% to €1,788 million, reflecting the dawm in the
economic environment and the impact of a spec#isecof funding of a financial leasing activity iarfmership
with a specialized company (+13.3% excluding thpaot of this item).

Net income attributable to equity holders of the paent shows considerable resilience and stands at €2,754
million, down 18.3% if non-operating items are exit#d. Thenet income of the core business lindsas declined
by 18.2% and amounted to €3,075 million in 2012.

The ROE of the core business lines stands at 9%, dowp&.€entage points.

1 Excluding non-operating items
12 Pro forma to account for the disposal of Eurosid Boncia in June and July 2011
13 Estimate at December 31, 2012

1 The core business lines are Commercial Bankinglasrance (with, in particular, the Banque Popalaind Caisse d’Epargne retail banking networkagalo
with Crédit Foncier, Banque Palatine and BPCE hagonal et Outre-mer) and Wholesale Banking, Itmest Solutions, and Specialized Financial Services
(Natixis)



2.2Results for the 4' quarter of 2012°

In the 4" quarter of 2012net banking incomecame to a total of €5,662 million, up 0.2%, whhe net banking
income of the core business lines reached a t6€8,826 million.

Operating expensesepresent a charge of €4,157 million, represerdintpsely managed increase of 2.0%; for the
core business lines, operating expenses have4igéfnto a total of €3,678 million.

Gross operating incomedeclined 4.5% to reach €1,505 million. For theecbusiness lines, it fell 7.8% to €1,648
million.

The cost of risk stands at €644 million, up 5.3%.
Net income attributable to equity holders of the peent is down 12.4% at €521 million.
The ROE of the core business lines stands at 8%, dowpdr€entage point.

The 2010-2013 strategic plan “Ensemble” is contiguto drive Groupe BPCE’'s banking model, which is
achieving enhanced results in terms of operatieffadiency, with results ahead of the predetermiteaget. At
December 31, 2012, additional net banking incometiwan aggregate €616 million since the launchhef t
strategic plan had been generated from synergsaieed between Natixis and the Banque PopulaideGaisse
d’Epargne retail networks, chiefly in the areascohsumer finance, payments and insurance. As dt,réise
rollout of the personal loan offering in the Band®epulaire banks and the sustained growth enjoyelédsing
activities have enabled businesses related todingrio exceed their targets. The business coigaxbre difficult
for financial savings products.

At December 31, 2012, cost synergies for Groupe BBSa whole amount to an aggregate €930 milliocesihe
strategic plan was first launched thanks, in paldic to the rationalization of third-party expessdhe
optimization of Group purchasing, and the poolifgTerelated expenses.

2.3Workout portfolio management (GAPC)

The GAPC is continuing to implement its asset désph@rogram by reducing the amount of assets manage
run-off basis, without having a significant impact net income attributable to equity holders of pagent. Assets
worth a total of €3.6 billion were divested in 2012

Risk-weighted assets declined by €1.7 billion ia #i quarter of 2012, falling 58% since June 2009.

3.CAPITALADEQUACY AND LIQUIDITY : ADAPTING THE GROUP TO ITS NEW ENVIRONMENT

Groupe BPCE is pursuing its drive to reinforcefitgncial strength and has enhanced its capitaj@atzy by 160
basis points compared with December 31, 2011. Thee ier-1 ratio under Basel 2.5 stood at 10%8&b
December 31, 2012.

Core Tier-1 capital represented €40.9 billion ac@&maber 31, 2012, up from €23.3 billion in June 20@%n
Groupe BPCE was first created (excluding the teimpgocapital injection received from the French goweent
and which has since been reimbursed in full).

Groupe BPCE has already reached its target of ComBquity Tier-1 under Basel 3, without transitional
measure¥, of more than 9% in 2013, considering that it 8tab9%° at December 31, 2012.

Groupe BPCE had set itself the target of redudimgvholesale funding requirements by  €25-3kobilbetween
the end of June 2011 and the end of 2013. At DeeerBith, 2012, it achieved this target one year alwdad
schedule, enabling the Group to enjoy a good litidosition with €144 billion in liquidity reserge(including
€98 billion in available assets eligible for cehtrvank financing, and €46 billion in liquid assptaced with central

15 Excluding non-operating items
16 Estimate at December 31, 2012.
17 After restating to account for deferred tax asaet subject to the finalization of regulatory psighs
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banks at December 31, 2012) for short-term refimanoutstandings of €103 billidhat the end of December
2012.

At December 31, 2012, short-term refinancing ouiditags were covered by liquidity reserves by adadf
140%.

On-balance sheet deposits continued to increagbeirBanque Populaire and Caisse d'Epargne retaKirm
networks, with a loan-to-deposit ratio of 114%t December 31, 2012.

3.1 Medium-/Long-Term Funding: 50% of the 2013 programcompleted at January 31, 2013

The 2013 Medium-/Long-Term Funding program for talt@f €21 billion — smaller than the 2012 program
€24.5 billion — was 50% completed at the end oLiday 2013 (including amounts raised at the endodf2above
and beyond the 2012 funding program), with an ayeraaturity of 5.8 years and an average mid-swizpafat60
basis points.

The Group has raised €10.6 billf8rirom its two funding pools: €6.8 billion from urseed bond issues and €3.8
billion from covered bond issues.

BPCE'’s Medium-/Long-Term Funding pool has complei8% of its €14 billion program with €8.3 billionised
with an average maturity of 4.0 years.

As for the Crédit Foncier Medium-/Long-Term Fundipgol, 33% of the €7 billion program has been catgal,
with €2.3 billiorf in resources raised with an average maturity of ¥2ars.

2012CONSOLIDATED RESULTS OF GROUPEBPCEEXCLUDING NON-OPERATING ITEMS

CORE
Cem 2012/ BISEESS 2012/
2011° 2011
2012
Net banking incomr 22,504 -1.29 20,867 -1.0%
Operating expenses -15,93f +2.19 -14,061 +2.9%
Excluding new fiscal measu -15,76( + 1.0% -13,913 +1.8%
Gross operating income 6,564 -8.3% 6,806 -8.1%
Cost/income ratio 70.89 + 2.3 pts 67.4% + 2.5 pt
Cost of risk -2,174 +17.79 -1,788 +22.5%
Résultat avant imp(¢ 4,604 -16.69 5,236 -14.7%
lglaertelrr]\tcome attributable to equity holders of the 2754 -18.3% 3.075 18.2%

28 Including €5.4 billion raised in excess of the 2@itogram and deducted from the 2013 program (#ion from the BPCE funding pool and €1.5 billiérom
the CFF pool)

19 Pro forma to account for the disposal of Eurosid Boncia in June and July 2011
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ROE

9%

-2.0 pts

* The core business lines are Commercial Bankirdylasurance (with, in particular, the Banque Pojpelland Caisse d’Epargne retail banking networkaal
with Crédit Foncier, Banque Palatine and BPCE hagonal et Outre-mer) and Wholesale Banking, Itmesit Solutions, and Specialized Financial Services

(Natixis).

CONSOLIDATED RESULTS OF GROUPEBPCEIN THE 4™ QUARTER OF 2012,EXCLUDING NON-

OPERATING ITEMS

CORE

. ‘ Q4-12/ BUSINESS Q4-12/
nem Q Q4-11 e Q4-11
Net banking incomr 5,663 +0.29 5,326 -
Operating expenses -4,157 + 2.09 -3,678 +4.0%
-7.9%
Gross operating income 1,504 -4.59 1,648
+2.6 pts
Cost/income ratio 73.49 +1.3 p -69.1%
Cost of risk -644 + 5.39 -469 +15.2%
Résultat avant imp(¢ 914 -12.49 1,239 -13.2%
Net income attributable to equity holders of the 521 12.49 728 15.5%
parent
ROE 8% -1.0 pt

* The core business lines are Commercial Bankirylasurance (with, in particular, the Banque Popeland Caisse d’Epargne retail banking networ&sgl
with Crédit Foncier, Banque Palatine and BPCE ha&onal et Outre-mer) and Wholesale Banking, Itmesit Solutions, and Specialized Financial Services

(Natixis).

4.RESULTS OF THE CORE BUSINESS LINES

4.1 Commercial Banking and Insurance: buoyant commercibactivity resulting in growth in on-balance

sheet savings deposits




The Commercial Banking and Insurance core business line groups together the activities of the Banque Populaire and Caisse
d’Epargne retail banking networks, of the Real Estate Financing division (chiefly Crédit Foncier de France) and the Insurance,
International and “Other networks” activities.

2012: initiatives for the benefit of our customers

In 2012, the Commercial Banking and Insurance @imidook a great many initiatives for the benefitits
customers while developing synergies within GroBpe€E.

In response to new consumer habits, in line withnelogical developments, the two retail networissped their
multi-channel distribution program with the finalllout of on-line branches and the development ebsites,

thereby enhancing the public visibility of its bdsn 54 million visitors per month for the Caiss&plargne website
and 25 million visitors for the Banque Populairelime account management area alone. This vigibilg also

reflected in the 2.7 million mobile applicationsvwddoaded in 2012 for both retail networks.

In the means of payment area, the Banque Populainks and the Caisses d’Epargne have also inngviayed
developing a range of payment solutions via mopHene. This offering represents a tangible stepatds/the
“bank of the future”:S-moneylaunched in July, is the first banking solutidwattallows customers to pay, receive
and send money instantaneously from a smartphone.

Another innovative customer-centric initiative wasinched in 2012: “Digital Enterprise. It allowsstomers to
sign up for savings products in a bank branch liyguan electronic signature without using any papeing the
process.

To firmly establish the distribution of insurancegucts (provident and non-life) within the Groupistities, the
“Ambition Banquier Assureur” project — has led tbstantial growth in the net revenues from genasirance
products (+50%) and provident insurance (+ 81 %)e Thumber of contracts in portfolio has increased
significantly to reach 4.5 million at the end ofl20

Synergies are continuing to be generated with Matiwtably with the sale of consumer finance presiu€he
general rollout of the sales application in then@®#e Populaire banks, previously implemented sgfolgin the
Caisses d’Epargne, led to a 4% increase in newpoaduction in 2012 in a contracting market (—4%hreover,
regarding factoring, revenues grew by 4.4% to re&&ich1 billion for the year as a whole.

Strong growth in the customer base, savings deposiénd loan outstandings

Building on their image as (respectively) the Fiepablic’s first and third most preferred bankingtitutiorf®, the
Caisses d’Epargne and Banque Populaire banks haréeiqul their dynamic commercial policies. The foous
customer relations, at the very heart of theirtatyg has led to the capture of new customers astdeagthening
of relationships with their existing clientele. $hgrowth is tangible for all customer categoriesvesg by both
retail banking networks.

This dynamic growth in the customer base has mditi 7.29' growth in on-balance sheet savings deposits
driven by passbook savings accounts (+10%) and t@coounts (+12.5%). Loan outstandings also display
significant growth (+6%) in what remains an advezsenomic environment both for households and @miress
organizations.

Full-year 2012 financial results for Commercial Baking and Insurance

In 2012 as a whole, the revenues generated by ahen@rcial Banking and Insurance core businessclimee to
€14,846 milliort, representing a decline of % compared with 2011.

20 JDD/Posternak/IPSOS public image barometer sudayjary 2012
2 Excluding centralized savings products
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These figures reflect resilient revenue performaincan adverse environment regarding both the eognand

changes in the regulatory environment (with, notatiie reduction in commissions paid on centralizadings

deposits and interbank payment operations). Indbigext, the net interest margin of the BanqueuRage and

Caisse d’Epargne networks rose +3°1%hereas commissions earned by the retail baniégorks declined by
4.9%.

Operating expensestood at €163 million, up +2.3% compared with 2011 (if thepiact of new fiscal measures
is excluded, growth is limited to +1.0%).

Gross operating incomestands at €461 million.
The cost/income ratiocomes to 68.1%, up 3.3 points compared with laat.y

The cost of risk has risen 13.3%, standing at €1,447 million, mtiihg the deterioration in the economic
environment. The increase is limited to 6.6% if thpact of a specific case of funding of a finahd&asing
activity in partnership is excluded.

Net income attributable to equity holders of the peent generated by the Commercial Banking and Insurance
core business line is €2,233 million.

The ROE of the core business line in 2012 stands at 8%.

3.1 Banque Populaire

The Banque Populaire network comprises the 19 Banque Populaire banks, including CASDEN and Crédit
Coopératif and their subsidiaries, Crédit Maritime Mutuel and the Mutual Guarantee Companies

. Customer base

The Banque Populaire network is pursuing its dtiveffer products and services to its customergaRiing the
individual customer segment, the number of activetamers rose by +3.3%, and by +4.9% for activéorners
using banking services and insurance products.nlingber of professional and corporate customergasad by
+1.6%.

. Savings deposits

The growth in on-balance sheet savings for the BamRppulaire banks remained buoyant, up +6.0%latioa to
the fourth quarter of 2011 (excluding centralizagtisgs). This positive trend was driven by an iasex flow of
deposits on passbook savings accounts held byidhdilvcustomers (deposits +17.3%), related to tloeeased
ceilings of thelivret A and LDD sustainable development passbhook savéiegsunts, but also as a result of the
strategy to develop term accounts destined forggsdbnal and corporate customers (+ 22.7%). Wihiontext of
lower yields, life funds remained stable.

. Loan outstandings

The lending activity of the Banque Populaire baste®d up well in 2012.

Home loan outstandings advanced +4.0% despite 3B& @op in new lending activity compared with 2041,
percentage that remains, however, better than #rkenperformance overall (-26.4%

Regarding consumer finance, the continued indligiton of personal loans with Natixis has ledat&% rise in
new lending and reversed the current trend of mgatandings, which is now oriented upwards (+0.4%)

With regards corporate customers, the more unceg@dnomic situation has led to slower growth inipopent
loans (+1.4%) and a rapid expansion in short-tewditfacilities (+16.6%).

2 Excluding changes in provisions for regulated hgmeehase savings schemes
2 Source : Observatoire Crédit Logement
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. Financial results

Net banking income for the Banque Populaire netorkhe full-year 2012 was down 3.6%at €6,049 milliof?.
Operating expenses increased by 2.9% to €4,18®mileading to gross operating income of €1,84lfioni and
a cost/income ratio of 69.4%, up 5.1 percentagatpoilhe cost of risk has increased by 12.5% tohr&x47
million.

In 2012, the Banque Populaire network contribé@81 million to the net income of Groupe BPCE.

3.2 Caisse d’Epargne
The Caisse d’Epargne network comprises the 17 ighgif Caisses d’Epargne.

. Customer base

The Caisse d’Epargne network put up a solid comimlemerformance in 2012, in line with its strategy
deepening customer relations, which is reflectethendynamic policy of developing the customer baih the
addition of 313000 active individual customers, including 2300 active customers banking principally with the
Caisses d’Epargne in 2012. The other markets atsted strong growth, with an annual growth rat&/%f in
respect of active professional customers and 9%dgrorate customers.

. Savings deposits

The Caisses d’Epargne enjoyed dynamic growth imalance sheet savings in all segments: passboaatcc
savings rose +8.1%in 2012, demand deposits +6.1% and term accouh89: Overall, on-balance sheet savings
(excluding centralized savings) rose by +8.1% latien to 2011.

In adverse market conditions, financial savingsodép showed resilience, with life insurance grovetinaining
positive at +1.3% compared with the fourth quaote2011.

. Loan outstandings

After two record-breaking years, the Caisses d'gparenjoyed 8.4% growth in aggregate loan outstesdin
2012.

Real estate loans continued to advance at a gaed+##.1% over one year), propped up by new lanaihich,
despite being down 17%, declined less than the enankerall (which fell by 26 2%).

Consumer finance continues to display growth, &ith5% increase in outstandings. Despite the sadgisiness
environment (due to a fall in consumption and didedn new car registrations), new lending remeistable at a
high level.

Finally, equipment loans are up 11.1%, driven bgwgh in the customer base. New lending was boldténe
particular, in the corporate customer market.

. Financial results

Net banking income for the year as a whole incré&set+0.2% to €6,806 million (excluding changepinvisions
for home purchase savings schemes). Operating sgpdncreased by 2.5% to €4,518 million, leadingriwss
operating income of €2,238 million and a cost/ineartio of 66.9%, up by 2.1 percentage points. dde of risk
stands at €441 million (+24.2%).

The Caisse d’Epargne network contributed €1,14%anito the net income of Groupe BPCE in 2012.

24 Excluding changes in provisions for home purctsmengs schemes
% Source: Observatoire Crédit Logement
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3.3 Real estate financing

Crédit Foncier is the principal entity contributirtg the Real estate financing business.line

As part of the implementation of its strategic pl@nédit Foncier has continued to reduce the sizésdalance
sheet via a policy geared to divesting its intdamet portfolio, in an amount of €3.6 billion in 2B (representing
€4.9 billion since the plan was first launched)d atebt buy-backs came to €1.3 billion (or €2.3idmlsince the
plan was first launched). The net impact on nekbanincome in 2012 of these disposals was -€4liamiland

listed under “Other businesses” for last year.

The cost-cutting plan led to a 7% reduction in €dat2012 compared with 2011, thanks to the sucoéske
forward-looking management retirement plan, whasal take-up rate was 88%, and the launch of tha @ pool
IT resources with the IT-CE platform used by thés€as d’Epargne.

Crédit Foncier has adapted its business model tvééHaunch of the first syndication operationstia Corporate
sector and the securitization of individual custoneeeivables (€1 billion securitized in 2012).

Aggregate new loan production came to €9.8 billiioi2012. The presence of products for first-timgdys and
solutions designed to facilitate home-ownership rgnow-income families (where Crédit Foncier boastaarket
share in excess of 4% made it possible to limit the decline in new Iganvduction in the individual customer
segment to 15%. The France Corporate customer segsngtill proving resilient thanks to social howgs funding
activities.

4.  WHOLESALE BANKING, INVESTMENT SOLUTIONS AND SPECIALIZED FINANCIAL SERVICES
(CORE BUSINESSLINES INCLUDED IN NATIXIS )

The 2012 net banking income of the core business lof Natixis (Wholesale Banking, Investment Sohg and
Specialized Financial Services) came to €6,088iamilin 2012, rising 3.3% compared with 2011. Twaeco
business enjoyed growth: Investment Solutions @).4nd Specialized Financial Services (+2.7%). atking
income for the Wholesale Banking division was vaightly down (0.7%).

Operating expensesat €3,998 million, increased by 4.4%.

Thecost/income ratiowas down by 0.7 percentage points, at 65.7%.

The cost of riskrose to 341 million euros reflecting the declingtie economic environment.
Theincome before taxof the three business lines declined 7.1% to €Wiidion.

After accounting for minority interests and incotag, the contribution to Groupe BPCE’s net incoraene to
€842 million, down 10.4%.

The return on equity of these core business lines stands at 14%.

For Natixis, theunderlying net income came to €1,141 million; non-operating items amedrb -€240 million,
net of tax (chiefly the revaluation of the Groupign debt).

(For a more detailed analysis of the core businé@sss and results of Natixis, please refer to tmesp release
published by Natixis that may be consulted onlinewaw.natixis.com

5. EQUITY INTERESTS ¥

Equity Interests chiefly concern the activitiesqued by Coface and Nexity

% Source : SGFAS, January 2013
27 Le pole Participations financiéres comprend latigipations dans Nexity, Meilleutaux, Volksbank iRania, Coface et les activités de Private Equitildtxis
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The net banking income posted by the Equity Intsrdssision stood at €1,756 million in 2012, comghwith
€1,724 million in 2011. Group net income for theision amounted to €76 million.

« Coface core businessé&s

Revenues amounted to €1,571 million, up 1% compare2D11, including a 3% increase in the creditiaace
business, in a more challenging business envirohnieme year has nevertheless been characterized by
significant improvement in profitability with prest income rising to €164 million.

The claims ratio remains under close managmendi6at% in 2012, in a sluggish environment down 0.8
percentage points compared with 2011.

6 Groupe BPCE, a socially responsible banking instittion

Groupe BPCE, a socially responsible banking instity has staged a number of large-scale operations
environmental, societal and social areas in 2012.

Chosen by the European Commission to be the Firshch bank to finance energy efficient project®CE
entered into a partnership with the German bank kKd\Wupport geographical regions, local authorjtiesnpanies
and individuals taking initiatives in this area.iJIpartnership forms part of the European mecharShiENA)

designed to promote local energy efficiency initias.

Groupe BPCE remains the leading banking institufirsolidarity-based savings in Fraftaend the Nol French
banking group for microcredits. A leader in solithabased initiatives, BPCE devoted €32.5 million2012 to
societal activities.

A cooperative banking institution, a bank activettad local and regional level, and the bank fortgtles of

clientele, with its 36 million customers and 11Q@mployees, the Group considers itself duty bdoneflect the

rich diversity of its clientele. Gender equalitgentified as one of the strategic thrusts of itenAo resources
policy, has been one of the vectors driving thepsation of HR processes, and has led to the sysiea@doption

of awareness-building and employee training adtisjtas well as the introduction of support measapecifically

dedicated to female employees.

Notes on methodology

Capital is now allocated to Groupe BPCE'’s core busin@ges on the basis of 9% of average risk-weightesbts against 7%
in 2011. Furthermore, the consumption of capitdated to the securitization operations involvingeduction from regulatory
Tier-1 capital is now attributed to the core busiméees. Related figures are published on a pror@basis to account for this
new allocation.

The Eurosic and Foncia equity interests, sold ineJand July 2011, were reclassified under "Otherisses" on June 11,
2011.

Groupe BPCE sold part of its equity interest in \éblnk International AG (previously attributed te@ tBGommercial Banking
and Insurance Division) on February 15, 2012. Orc&€maber 31, 2011, the financial items correspondinthe businesses in
the process of divestment were reclassified undahe©OBusinesses" and the businesses not subjedivestment were
attributed to the Equity Interests core business.li

The impact of Crédit Foncier's dynamic balance shmahagement operations (divestment of securitiesdabt buy-backs)
have been classified under “Other Businesses” af@®" quarter of 2012.

The segment information of Groupe BPCE has beeategsaccordingly for the periods in question.

The audit procedures relating to the consolidatethricial statements for the year ended December2812 have been
substantially completed. The reports of the stayutauditors regarding the certification of thesensolidated financial
statements will be published following the verifioatiof the Management Report and the finalizatiorthef procedures
required for the registration of the reference doant.

2 Activités d'assurance-crédit dans le monde emtiexctivités d'affacturage en Allemagne et en Padog
2 soource : Finasol 2012
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About Groupe BPCE:

Groupe BPCE, the 2nd-largest banking group in Fenacludes two independent and complementary cocrmhdanking networks: the
network of 19 Banque Populaire banks and the nétwbi7 Caisses d'Epargne. It also works throughdirFoncier de France in the area
of real estate financing. It is a major player irhalesale banking, asset management and financigices with Natixis. Groupe BPCE
serves more than 36 million customers and enjogsang presence in France with 8,000 branches, A employees and more than 8.6
million cooperative shareholders.

BPCE Press Contacts BPCE Investor Relations
Sonia Dilouya: 01 58 40 58 57 Roland Charbonnel: 01 58 40 69 30
Terence de Cruz: 01 40 39 64 30 Evelyne Etcheverry: 01 58 40 57 46

mail: presse@bpce.fr

mail: investor.relations@bpce.fr
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ANNEX

Simplification of the Group’s structure

Structure of the Group before the operation Structure of the Group after the operation

80% 100% 100%
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L— S NATIXIS — " NATIXIS
I 28% I 28%
Free float Free float
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2. Updating the section “Summary of the Programme’on page 33 of the Base Prospectus

The following paragraph is updated at the datelob8cember 2012 and replaced paragraph B12 ofdke B
Prospectus on page 37

B.12

financial information

Selected historical key There has been no material adverse change in tispguts of the Issuer, the Grou
BPCE or the Groupe BPCE SA since 31 December 2011.

There has beeen no significant change in the finhme trading position of the
Issuer, the Groupe BPCE or the Groupe BPCE SA dfickune 2012.

pe

» The following tables show the key figures relatedhte income statement and balance sheet of thep@r

BPCE and the Groupe BPCE SA as at 31 December&@d 011.

Financial results of Groupe BPCE

Groupe BPCE

= SUMMARIZED INCOME STATEMENT

2010 2009
Net banking income 23,357 23,350 21,207
Gross operating income 7,476 7,302 4868
Income (loss) before tax 4,663 5,749 (368)
Net income attributable to equity holders of the parent 2,685 3,640 537
mp BUSINESS
in billions of euros m 12/31/2010 12/3172009
Balance shest total 1,138.4 1,048.4 1,028.8
Customer loans (gross loan outstandings) 583.1 573.8 528.3
=y FINANCIAL STRUCTURE
in billions of euros m 12/31/2010 12/31/2009
Equity atinbutable to equity holders of the parent 451 474 440
Core Tier-1 capitall! 354 33.1 285
Tier-1 capital! 1.1 41.0 are
(1) 2070 Core Tier-T capital pro forma of the full repayment of the French govemment: €31.9bn
2010 Tier-1 capital pro forma of the full repayment of the French government: €35.86n
Financial results of Groupe BPCE SA
= SUMMARIZED INCOME STATEMENT
in millions of guros m 2010 2009
Net banking income 9,110 9,267 6,501
Gross operating income 2,516 2,350 810
Income before tax 1,179 2,429 (1,748)
Net income attributable to equity holders of the parent 402 1,565 (69)
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=) FINANCIAL STRUCTURE

1273172011

in billions of euros 12/31/2010 12/31/2009
Equity attributable to equity holders of the parent 216 251 23.2
Tier-1 capital 222 225 15,5
Tier-1 ratio® 9.6% 10.0% 9.7%
Capital adequacy ratio 10.9% 12.1% 11.9%

(3} Excluding the floor effect - Ratios calculated according to Basel 2.5 as of December 31, 2011,

¢ The following tables show the consolidated resoft&roupe BPCE and Groupe BPCE SA as at 30 |

2012.
Groupe BPCE

inmillons of euros | Hi12 JHIATY en | % W12 [ HCH Y en [ %
Net banking income 12,038 917)  (7.6)% 10,830 (342)  (3.2%
Operating expenses (8,102) 250  (3.1)% (6,851) (102) 1.5%
GROSS OPERATING INCOME 3,936 (667) (16.9)% 3,979 (444) (11.2)%
Cost/income ratio 67.3% - 33pk 63.3% - 30pts
Cost of risk (924) (184)  19.9% (619) (315)  50.9%
Share of netincome/(loss) of associates 105 (2 (1.9% 107 6) (5.6)%
Net gains or losses on other assets 45 (36) (80.0)% 12 (5) 41.7%
Change in the value of goodwill 0 (5) 0 0 ns
INCOME/(LOSS) BEFORE TAX 3,162 (894) (28.3)% 3,479 (770)  (22.1)%
Income tax (1,020) 232 (22.1)% (1,100) 187 (17.0)%
Minority interests (196) 49  (25.0)% (256) 41 (16.00%
NET INCOME ATTRIBUTABLE TO

EQUITY HOLDERS OF THE PARENT 1,946 (613)  (31.5)% 2,123 (542) (25.5)%

Groupe BPCE SA

Commercial

and Insurance

in millions of euros

Netbanking income
Operating expenses

GROSS OPERATING INCOME
Costfincome ratio

Costof risk

Share of netincome/(loss) of associates
Netgains or losses on other assels
Change in fhe valus of goodwill
INCOME/(LOS S) BEFORE TAX

Income tx
Minority interess

NET INCOME ATTRIBUTABLE TO
EQUITY HOLDERS OF THE PARENT

Banking

I IR I

Sg:ust'i;::e:l::‘e;;s Equity investmentsl] management and
1

Workout portfolio
BPCE SAgroup
Other businesses

Change

e [l o

3,208

(1,952)

1,256

1% 60.8%
(74)

8

4 0
625 1,190
(79) (345)
(28) (240)
448 605

4.804 (13.4)%
(3.440) (8.9)%
1,364 (24.9)%
71.6% 3.7 pts
(450) 8.9%
424 (22.9)%
(118) ns
ns

1,220 (29.2)%
{319) (29.5)%
(240) (21.7)%
661 (31.8)%

June




2012UNAUDITED CONSOLIDATED RESULTS OF GROUPE BPCE EXCLUDING NON-OPERATING

ITEMS
CORE
em ) 2012/ BISEESS 2012/
2017° 2011
2012
Net banking incomr 22,501 -1.29 20,867 -1.0%
Operating expenses -15,93] +2.19 -14,061 +2.9%
Excluding new fiscal measu -15,76 +1.0% -13,913 +1.8%
Gross operating income 6,564 -8.39 6,806 -8.1%
Cost/income ratio 70.89 + 2.3 pts 67.4% + 2.5 pt
Cost of risk -2,176 +17.79 -1,788 +22.5%
Résultat avant impt 4,60¢ -16.69 5,236 -14.7%
{\rl]ztggignmte attributable to equity holders of 2754 -18.3% 3.075 -18.2%
ROE 9% -2.0 pts

* The core business lines are Commercial Bankirdylasurance (with, in particular, the Banque Popeland Caisse d’Epargne retail banking networkagl
with Crédit Foncier, Banque Palatine and BPCE ha#onal et Outre-mer) and Wholesale Banking, Itmesit Solutions, and Specialized Financial Services

(Natixis).
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UNAUDITED CONSOLIDATED RESULTS OF GROUPEBPCEIN THE 4™ QUARTER OF 2012,

EXCLUDING NON-OPERATING ITEMS

CORE

. ‘ Q4-12/ BUSINESS Q4-12/
nem Q Q4-11 e Q4-11
Net banking incomr 5,663 +0.29 5,326 -
Operating expenses -4,157 + 2.09 -3,678 +4.0%
-7.9%
Gross operating income 1,504 -4.59 1,648
+2.6 pts
Cost/income ratio 73.49 +1.3 p -69.1%
Cost of risk -644 + 5.39 -469 +15.2%
Résultat avant impt¢ 9154 -12.49 1,239 -13.2%
Net income attributable to equity holders of the 521 12.49 728 15.5%
parent
ROE 8% -1.0 pt

* The core business lines are Commercial Banking) lasurance (with, in particular, the Banque Popeland Caisse d’Epargne retail banking network&i@l
with Crédit Foncier, Banque Palatine and BPCE haional et Outre-mer) and Wholesale Banking, Itmesit Solutions, and Specialized Financial Services

(Natixis).

30 pro forma to account for the disposal of Eurosi¢ Boncia in June and July 2011
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3. Inserting a recent development related to the eoposition of the management board of BPCE

The following Press Release is added to the epad@é 85 of the Base Prospectus in the sectiodeghtRecent
Developments":

Laurent Mignon is appointed as member of the management board of BPCE

Paris, February 18, 2013

BPCE’s supervisory board met on February 17, 2013 under the chairmanship of Yves
Toublanc, and appointed Laurent Mignon member of the management board of BPCE,
acting on a proposal from Francois Pérol chairman of the management board of BPCE. This
appointment will take effect on the date at which the projected buy-back of the the
Cooperative Investment Certificates (CCIs) by the Banque Populaire banks and the Caisses
d’Epargne announced on February 17. Laurent Mignon will continue to serve in his capacity
as Chief Executive Officer of Natixis.

Laurent Mignon, Chief Executive Officer of Natixis since May 2009, was General Partner of Oddo &
Cie, a French investment bank privately owned from September 2007 to May 2009. Before joining
Oddo & Cie, Laurent Mignon was the Chief Executive Officer of AGF France. He joined AGF in 1997 as
Chief Financial Officer and was nominated to be a member of the Executive Committee in 1998. He
was then in charge of the Group’s activities in asset management, banking, life insurance and credit
insurance (Euler-Hermes group) before becoming Chief Executive Officer.

Laurent Mignon is also Chairman of Coface and Natixis Global Asset Management, a member of the
Board of Sequana, a member of the Board and of the Audit Committee of Arkema and an
independent Director of Lazard Ltd.

Laurent Mignon is a member of BPCE’s general management committee since May 2009.

The other members of the management board remain unchanged: Jean-Yves Forel, Daniel Karyotis
and Anne Mercier-Gallay. Apart from the management board members, the group’s general
management committee includes Marguerite Bérard-Andrieu.

Laurent Mignon, 49 years old, is a graduate of HEC (Hautes Etudes Commerciales) and of the
Stanford Executive Program.

About Groupe BPCE:

Groupe BPCE, the 2nd-largest banking group in Fenacludes two independent and complementary cocimhdanking networks: the
network of 19 Banques Populaires banks and thearktef 17 Caisses d'Epargne. It also works thro@gBdit Foncier in the area of real
estate financing. It is a major player in corporafeinvestment banking, asset management and finhservices with Natixis. Groupe
BPCE serves more than 36 million customers andysrgostrong presence in France with 8,000 branch&8,000 employees and more than
8.6 million cooperative shareholders.

BPCE press contacts
Sabine Baudin: 33(0)1 58 40 47 62
Sonia Dilouya: 33(0) 1 58 40 58 57

presse@bpce.frwww.bpce.fr
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PERSON RESPONSIBLE FOR THE INFORMATION GIVEN IN THE FIRST SU PPLEMENT TO THE BASE
PROSPECTUS

In the name of the Issuer

| declare, having taken all reasonable care torernthat such is the case and to the best of my latme, that the information
contained in this Base Prospectus is in accordaitbethe facts and that it contains no omissionljike affect its import.

The historical financial data of the Groupe BPCEe tBroupe BPCE SA and BPCE as of and for the yeaedend
31 December 2010 have been discussed in the statuiditors reports found on pages 250-251, 312&818356-357 of the
BPCE 2010 Registration Document concerning respegtivieé consolidated financial statements of theupeoBPCE, the
consolidated financial statements of the Groupe BR2E and the company financial statements of BPCE. Sthtutory
auditors’ reports referring to the consolidatedcafinial statements of the Groupe BPCE and the Gr&R@E SA and the
company financial statements of BPCE each contairobservation.

The historical financial data of the Groupe BPCEe tBroupe BPCE SA and BPCE as of and for the yeaedend
31 December 2011 have been discussed in the statuiditors reports found on pages 246-247, 311812 356-357 of the
BPCE 2011 Registration Document concerning respegtitieé consolidated financial statements of theupeoBPCE, the
consolidated financial statements of the Groupe BB&FEand the company financial statements of BPCE.

BPCE
50 avenue Pierre Mendés-France
75013 Paris
France

Duly represented by:
Roland Charbonnel
Director Group Funding and Investor Relations
Duly authorised
on 22 February 2013

AUTORITE
DES MARCHES FINANMCIERS

AIXIF

Autorité des marchés financiers

In accordance with Articles L. 412-1 and L. 621{8he FrenchCode monétaire et financi@nd with the General
Regulations Réglement Générpbf the Autorité des marchés financief5SAMF ), in particular Articles 212-31 tq
212-33, the AMF has granted to this First Supplemties visa N°13-052 on 22 February 2013. This dcminand
the Base Prospectus may only be used for the pespafsa financial transaction if completed by Fifiatms. It
was prepared by the Issuer and its signatoriegvassesponsibility for it. In accordance with Arécl. 621-8-1-I
of the FrenchCode monétaire et financiethe visa was granted following an examinatiortheyAMF of "whether
the document is complete and comprehensible, aratheh the information it contains is coherent"ddes not
imply that the AMF has verified the accounting diméncial data set out in it. This visa has beeantgd subject tq
the publication of Final Terms in accordance wittide 212-32 of the AMF's General Regulationstisgtout the
terms of the Notes being issued.
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