SUPPLEMENT N° 3 DATED 10 APRIL 2014
TO THE BASE PROSPECTUS DATED 22 NOVEMBER 2013

@ BPCE

BPCE
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 third supplement (theThird Supplement”) is supplemental to, and should be read in catjon with, the
base prospectus dated 22 November 2013 @ase Prospectuy, the first supplement dated 14 January 2014
(the “First Supplement’) and the second Supplement dated 3 March 20&4“8kcond Supplemeri), prepared

by the Issuer in relation to its Programme and Wwiiere granted visa n°13-629 on 22 November 20i$3,n14-
010 on 14 January 2014 and visa N0.14-066 on 3hmaed4 by theAutorité des Marchés Financierghe
“AMF").

The Issuer has prepared this Third SupplementstBaise Prospectus, pursuant to Article 16.1 ofPttespectus
Directive and Article 212-25 of theéglement Généralf the AMF for the following purposes :

= incorporating by reference the consolidated anfimancial statements of Groupe BPCE and Groupe
BPCE SA and the annual financial statements of BRCEhe year ended 31 December 2013, from the
2013 Registration Documerib¢cument de referencg)ublished in French, which has been filed with th
AMF on 21 March 2014 under the number D.14-0182 (fhrench BPCE Registration Document
2013), with the exception of the statement by the pereesponsible for the French BPCE Registration
Document 2013 Personne responsable du document de référencerapgort financier annuéj;

= updating the section “Summary of the Programme'thef Base Prospectus dated 22 November 2013
related to (i) the “Qualifications in the auditorgéport”, (ii) “Selected historical key financial
information”, and (iii) “Recent material eventsaeant to the evaluation of the Issuer’s solvency”;

= updating the sectionRésumé en francais du Programiffgench Summary of the Programme)” of the
Base Prospectus dated 22 November 2013 relatei} tbe(“Réserves contenues dans le rapport des
Commissaires aux compté®ualifications in the auditors’ report)”, (ii) ¢h“Informations financiéres
sélectionnée¢Selected historical key financial informationgind (iii) the ‘Evénement récent présentant
un intérét significatif pour I'évaluation de la salbilité de I'Emetteuf{Recent material events relevant to
the evaluation of the Issuer’s solvency)”;



= updating the section “General Information” relatedi) “Administrative, Management and Supervisory
bodies conflicts of interests”, (ii) “Audited andaudited financial information” and (iii) “Auditots

The Base Prospectus, as supplemented, constitbsegorospectus for the purpose of the ProspBatestive.
Terms defined in the Base Prospectus have the s@aring when used in this Third Supplement.

Application has been made to the AMF in Franceafmproval of this Third Supplement to the Base RroBJs, in
its capacity as competent authority pursuant tackr212-2 of itsReglement Générand 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 Rsedl
Market of the Luxembourg Stock Exchange, both gbfrapal and notification being made in its capaaty
competent authority under Article 212-2 of tRéglement Généralf the AMF which implements the Prospectus
Directive

Save as disclosed in this Third Supplement, norcigmificant new factor, material mistake or ina@xy 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 exteatdt there is any inconsistency between (a) angrsitt in this
Third Supplement and (b) any other statement injnoorporated by reference in, the Base Prospethes,
statements in (a) above will prevail.

To the extent applicable, and provided that thedit@ms of Article 212-25 | of th&®eglement Généralf the AMF
are fulfilled, investors who have already agreedptochase or subscribe for Notes to be issued utiter
Programme before this Third Supplement is published/e the right, according to Article 212-25 Il thfe
Reglement Généraf the AMF, to withdraw their acceptances witkirtime limit of minimum two working days
after the publication of this Third Supplemgne. no later than 14 April 2014), provided that thewnfactor,
material mistake or inaccuracy referred to in thecpding paragraph was prior to the final closifighe public
offer and delivery of the Notes.

Copies of thisThird Supplement (a) may be obtained free of chargeeatdbistered office of the Issuer (BPCE
Service Emissions - 50, avenue Pierre Mendes Fra&®201 Paris Cedex 13) and (b) will be made akkdlon
the websites of the Issuer (www.bpce.fr) and ofANE- (www.amf-france.org).



1. Incorporation by reference

On page 84 of the Base Prospectus, the followimggraph is added :

(9) the BPCE 2013 registration document (docundentéférence) (theBPCE 2013 Registration
Document), published in French, which was filed with th&/& under registration number
N°D.14-0182, dated 21 March 2014 and its free Eigtranslation;

On page 85 of the Base Prospectus, the followimgguaph is added :

» the statements by Mr. Francois Pérol, PrésidenbDitectoire of the Issuer, on page 478 of the BPOER
Registration Document referring to the completietidr (lettre de fin de travaux) of the statutory
auditors;

The information incorporated by reference is alddas follows:

Regulation — Annex IV BPCE 2013 Registration Document

2. STATUTORY AUDITORS

2.1 Names and addresses of the Issuer’s auditorsr fthe period covered by the historical

financial information (together with their membership in a professional body) Page 102-103

2.2 If auditors have resigned, been removed or reg@pinted during the period covered by the

historical financial information, details if materi al. Page 102-103

4. RISK FACTORS

Prominent disclosure of risk factors that may affetthe Issuer’s ability to fulfil its obligations

under the securities to investors in a section head “Risk Factors” Pages 82-95, 107-177, 259-263 and 345-

349

5. INFORMATION ABOUT THE ISSUER
5.1 History and development of the Issuer

5.1.5 any recent events particular to the Issuer vith are to a material extent relevant to the

evaluation of the Issuer’s solvency Page 181-183 and Page 199

5.2 Investments

5.2.1 A description of the principal investments mde since the date of the last published Pag

financial statements. e198

6. BUSINESS OVERVIEW
6.1 Principal activities

6.1.1 A description of the Issuer’s principal actiities stating the main categories of products

sold and/ or services performed; and Pages 14-26, 184-193, 269-272 and 353-

355

6.1.2 an indication of any significant new productsind/or activities.
Pages 14-26, 184-193, 269-272 and 353-

355

6.2 Principal markets
Pages 14-26, 184-193, 269-272 and 353-

A brief description of the principal markets in which the Issuer competes 355

6.3 The basis for any statements made by the Iss arding its competitive position.
y y =g g P P Page 14-26



10. ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODI ES

10.1 Names, business addresses and functions in thesuer of the members of the Pages 30-63
administrative, management and supervisory bodiesand an indication of the principal

activities performed by them outside the Issuer wire these are significant with respect to the

Issuer

10.2 Statement that there are no conflicts of intexst Page 81
11. BOARD PRACTICES
11.1 Details relating to the Issuer's audit committe Page 66-67

11.2 A statement as to whether or not the Issuer oglies with its country’s of incorporation Page 82-100
corporate governance

13. FINANCIAL INFORMATION CONCERNING THE ISSUER'S A SSETS AND
LIABILITIES, FINANCIAL POSITION AND PROFITS AND LOS SES

13.1 Historical Financial Information

Audited historical financial statements/ information BPCE - Page 368-376

13.2 Consolidated financial statements

Consolidated financial statements Groupe BPCE - Page 202-286
Groupe BPCE SA- Pages 290-365

13.3 Auditing of historical annual financial information BPCE - Page 415-416

Groupe BPCE — Page 287-288

Groupe BPCE SA- Page 366-367

Not Applicable

13.5 Interim and other financial information

15. MATERIAL CONTRACTS

A brief summary of all material contracts that are not entered into in the ordinary course of
the Issuer’s business, which could result in any gup member being under an obligation or
entitlement that is material to the Issuer’s abiliy to meet its obligation to security holders in

respect of the securities being issued. Page 465

Any information not listed in the above cross refege list but included in the documents incorpat &g
reference is given for information purpose only.



2. Summary of the Programme

(i) the “Qualifications in the auditors’ report”

The following paragraph is updated and replacéb@Base Prospectus on pages 37-38:

B.10

Qualifications in
the auditors’
report

The statutory auditors’ reports on the consoliddiaedncial statements of the Groupe
BPCE and the Groupe BPCE SA and on the companpndiabstatements of the Issuger
for the years ended 31 December 2012 and 31 Dece2Oii8 (set out in Sections 5.1.7,
5.2.7 and 5.3.5 of the BPCE 2012 Registration Dantrand in Sections 5.2, 5.4 and 5.6
of BPCE 2013 Registration Document, respectivelg) bt contain qualifications.
However, the statutory auditors’ review reportserghg to the consolidated financial
statements of the Groupe BPCE and the Groupe BPEHofthe year ended 31
December 2013 each contain one observation.

(ii) the “Selected historical key financial information

The following paragraph is updated and replacabeBase Prospectus on page 38-42:

B.12

Selected
historical key
financial
information

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

There has beeen no significant change in the finhoc trading position of the Issuer,
the Groupe BPCE or the Groupe BPCE SA since 31kee2013.




* The following tables show the key figures related Groupe BPCE and the Groupe BPCE SA 4

31 December 2013.

Financial results of Groupe BPCE

SUMMARY INCOME STATEMENT

in millions of euros 2013 2012 2011
Net banking income 22,826 21,946 23,357
Gross operating income 6,691 6,011 7,476
Income before tax 4,889 3,743 4,663
Net income attributable to equity holders of the paent 2,669 2,147 2,685
BUSINESS
in billions of euros 12/31/2013 12/31/2012 12/31/2011
Balance sheet total 1,123.5 1,147.5 1,138.4
Customer loans (gross loan outstandings) 590.7 586.5 583.1
FINANCIAL STRUCTURE
in billions of euros 12/31/2013 12/31/2012 12/31/2018)
Equity attributable to equity holders of the parent 51.3 50.6 45.1
Core Tier-1 capital 42.0 40.9 35.4
Tier-1 capital 47.3 46.5 41.1
(1) Data pro forma of the IRBA athorization of {Baisse d’Epargne network’s retail customer segment

Financial results of BPCE SA group
SUMMARY INCOME STATEMENT
in millions of euros 2013 2012 2011
Net banking income 8,425 8,084 9,110
Gross operating income 1,829 1,637 2,516
Income before tax 2,697 1,204 1,179
Net income attributable to equity holders of the paent 1,555 659 402
» FINANCIAL STRUCTURE
in billions of euros 12/31/2013 12/31/2012 12/31/2011
Equity attributable to equity holders of the parent 21.2 24.7 21.6
Tier-1 capital 19.6 26.1 22.2
Tier-1 ratio 11.9% 11.8% 9.6%
Total capital adequacy ratio 13.5% 11.7% 10.9%




(iii) “Recent material events relevant to the evalation of the Issuer’s solvency”

The following paragraph is updated and replacah@Base Prospectus on page 43:

B.13

Recent material
events relevant to
the evaluation of
the Issuer’s
solvency

On 13 November 2013, Groupe BPCE presented its steategic plan for 2014-201)7
entitled “Growing differently”.

There has been no recent material events relewanhe evaluation of the Issuern
solvency since 31 December 2013.

3. Résumé en francais du ProgramnfErench Summary of the Programme)

(i) the “Réserves contenues dans le rapport des CommissairrcomptegQualifications in the auditors’
report)”

The following paragraph is updated and replaceéb@Base Prospectus on pages 62:

B.10

Réserves
contenues dans
le rapport des
Commissaires
aux comptes

Les rapports d’audit sur les comptes consolidé&ichupe BPCE et du Groupe BPCE $A
et sur les comptes individuels de 'Emetteur p@sréxercices clos le 31 décembre 2012
et le 31 décembre 2013 (contenus dans les se@&i@ng 5.2.7 et 5.3.5 du Document de

Référence BPCE 2012 et dans les sections 5.2,t5%46edu Document de Référence

BPCE 2013, respectivement) ne contiennent auciseeve. Toutefois, le rapport d’audit
sur les comptes consolidés du Groupe BPCE et duger8PCE SA et sur les comptes
individuels de I'Emetteur pour les exercices cles3l décembre 2013, contiennent
chacun une observation.

(ii) the “Informations financiéres sélectionnég$elected historical key financial information)”

The following paragraph is updated and replacah@Base Prospectus on page 62-67:

B.12

Informations
financieres
sélectionnées

Depuis le 31 décembre 2013, aucune détérioratgmfiiative n'a eu de répercussions
sur les perspectives de 'Emetteur, du Groupe BECGHI Groupe BPCE SA.

Aucun changement significatif de la situation fin@me ou commerciale de I'Emetteyr,
du Groupe BPCE et du Groupe BPCE SA n'est survepuid le 31 décembre 2013.




» Les tableaux ci-dessous font état des chiffres dléGroupe BPCE et du Groupe BPCE SA aux|
décembre 2013.
Résultats financiers du Groupe BPCE
COMPTE DE RESULTAT RESUME
en millions d’euros 2013 2012 2011
Produit net bancaire 22 826 21 946 23 357
Résultat brut d’exploitation 6 691 6 011 7476
Résultat avant impot 4 889 3743 4663
Résultat net part du groupe 2 669 2 147 2 685
ACTIVITE
en milliards d'euros 31/12/2013 31/12/2012 31/12/2011
Total de bilan 11235 1147,5 1138,4
Crédits clientele (encours bruts) 590,7 586,5 583,1
STRUCTURE FINANCIERE
en milliards d'euros 31/12/2013 31/12/2012  31/12/2011Y
Capitaux propres part du groupe 51,3 50,6 45,1
Fonds propres Core Tier 1 42,0 40,9 35,4
Fonds propres Tier 1 47,3 46,5 41,1
(1) Données pro forma de I'homologation IRBA dunseqt clientéle de détail du réseau Caisse d’Epargne
Résultats financiers du Groupe BPCEA
COMPTE DE RESULTAT RESUME
en millions d’euros 2013 2012 2011
Produit net bancaire 8 425 8 084 9110
Résultat brut d’exploitation 1829 1637 2516
Résultat avant impot 2 697 1204 1179
Résultat net part du groupe 1555 659 402
» STRUCTURE FINANCIERE
en milliards d'euros 31/12/2013 31/12/2012 31/12/2011
Capitaux propres part du groupe 21,2 24,7 21,6
Fonds propres Tier 1 19,6 26,1 22,2
Ratio de Tier 1 11,9 % 11,8 % 9,6 %
Ratio de solvabilité global 135% 11,7 % 10,9 %

(iii) the “ Evénement récent présentant un intérét significgtibur I'évaluation de la solvabilité de 'Emetteur
(Recent material events relevant to the evaluatioaf the Issuer’s solvency)”
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The following paragraph is updated and replacabeBase Prospectus on page 67:

B.13

Evénement
récent présentant
un intérét
significatif pour
I'évaluation de la
solvabilité de
I'Emetteur

Le 13 novembre 2013, le Groupe BPCE a présent@m@aveau plan stratégique pour les
années 2014-2017 intitulé « Grandir autrement ».

Aucun Evénement récent présentant un intérét ggtif pour I'évaluation de la
solvabilité de 'Emetteur n’est survenu depuis led@cembre 2013.




3. General Information

(i) “Administrative, Management and Supervisory bodes conflicts of interests”
The following paragraph is updated and replacabeBase Prospectus on page 201.:

Please refer to pages 30, 31 and 81 of the BPCE R@fjistration Document which are incorporated ihdrg
reference.

(i) “Audited and unaudited financial information”
The following paragraph is updated and replacabeBase Prospectus on page 202:

The accounts of the Issuer are published on anaduamd semi-annual basis. Copies of the audited non
consolidated accounts of the Issuer for the yeaas@ 31 December 2012 and 31 December 2013 may be
obtained, and copies of the Agency Agreement weélalailable for inspection, at the specified officé each of
the Paying Agents during normal business hourgrspas any of the Notes is outstanding.

(i) “Auditors”
The following paragraph is updated and replacah@Base Prospectus on page 202:

The statutory auditors of the Issuer or its predsoes (PricewaterhouseCoopers Audit , KPMG Audit, a
department of KPMG S.A. and Mazars), have auditetirandered an unqualified audit report on the actsoof
the Issuer for the years ended 31 December 2012Git@i

The General Meeting of CEBP (whose name was chatagB&CE following its Combined Ordinary and
Extraordinary General Meeting of 9 July 2009) afu#y 2009, voting under the conditions of quorurd amajority
applicable to an Ordinary General Meeting, decieappoint PricewaterhouseCoopers Audit for a geoisix
fiscal years, i.e. until the Ordinary General Shatders’ Meeting to be held in 2015, convened torape the
financial statements for the year ended 31 Decei2bbA.

The General Meeting of CEBP (whose name was chatagB&CE following its Combined Ordinary and
Extraordinary General Meeting of 9 July 2009) afuly 2009, voting under the conditions of quorurd amajority
applicable to an Ordinary General Meeting, decitedppoint KPMG Audit, a department of KPMG S.Ar
period of six fiscal years, i.e. until the Ordinggneral Shareholders’ Meeting to be held in 2@b&yened to
approve the financial statements for the year e3deldecember 2014.

Mazars was appointed directly in the initial bylaefsGCE Nao, at the time of its incorporation, (whoame was
changed to CEBP by decision of the sole sharehold&r April 2009 and then BPCE following the Condgan
Ordinary and Extraordinary General Meeting of CEBIFO July 2009) following the authorization giventhe
Management Board of Caisse Nationale des Caisggmdjne to its Chairman to sign the bylaws of GGi® EHnd
all instruments necessary for its incorporationzita has been reappointed for six years, i.e. tin&iDrdinary
General Shareholders’ Meeting to be held in 20bfyened to approve the financial statements foy#ae ended
31 December 2018.

PricewaterhouseCoopers Audit (642 010 045 RCS Nant&kKPMG Audit, a department of KPMG S.A. (775672
417 RCS Paris) and Mazars (784 824 153 RCS Nahemaegistered as Statutory Auditors, membetheof
Compagnie Régionale des Commissaires aux Comptésrdailles and under the authority of the Haut €&dlrdu
Commissariat aux Comptes. The French auditors carryheir duties in accordance with the principlés
Compagnie Nationale des Commissaires aux Compfe€(J.
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PERSON RESPONSIBLE FOR THE INFORMATION GIVEN IN THE THIRD SUP PLEMENT 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 2012 have been discussed in the statuditors reports found on pages 261, 262, 330888 376-377 of the
BPCE 2012 Registration Document concerning respegtivieé consolidated financial statements of theupeoBPCE, the
consolidated financial statements of the Groupe BB&FEand the company financial statements of BPCE.

The historical financial data of the Groupe BPCEe tBroupe BPCE SA and BPCE as of and for the yeaecdend
31 December 2013 have been discussed in the statuiditors reports found on pages 287-288, 366&86¥415-416 of the
BPCE 2013 Registration Document concerning respegtivieé consolidated financial statements of theupeoBPCE, the
consolidated financial statements of the Groupe BFEBE and the company financial statements of BPCE. Sthtutory
auditors’review reports referring to the consol@hfinancial statements of the Groupe BPCE and toege BPCE SA as of
and for the year ended 31 December 2013 each nariaiobservation.

BPCE
50 avenue Pierre Mendés-France
75013 Paris
France

Duly represented by:
Roland Charbonnel
Director Group Funding and Investor Relations
Duly authorised
on 10 April 2014

AUTORITE
DES MARCHES FINANMCIERS

AIXIF

Autorité des marchés financiers

In accordance with Articles L. 412-1 and L. 621f8he FrenchCode monétaire et financiand with the General
Regulations Réglement Générpbf the Autorité des marchés financief5AMF ), in particular Articles 212-31 tq
212-33, the AMF has granted to this Third Supplemiles visa N°14-140 on 10 April 2014. This documand the
Base Prospectus may only be used for the purpdsedimancial transaction if completed by Final ifar It was
prepared by the Issuer and its signatories assesponsibility for it. In accordance with Article 621-8-1-1 of the
FrenchCode monétaire et financiethe visa was granted following an examinationthy AMF of "whether the
document is complete and comprehensible, and wh#thanformation it contains is coherent". It dows imply
that the AMF has verified the accounting and finahdata set out in it. This visa has been grastduect to the
publication of Final Terms in accordance with Adi?12-32 of the AMF's General Regulations, settnt the
terms of the Notes being issued.
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