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Euro Medium Term Note Programme 

Under the Euro Medium Term Note Programme described in this Base Prospectus (the ñProgrammeò), BPCE (the ñIssuerò or ñBPCEò), subject to compliance with all relevant laws, 

regulations and directives, may from time to time issue Euro Medium Term Notes under the Programme (the ñNotesò). The aggregate nominal amount of Notes outstanding will not at 

any time exceed Euro 40,000,000,000 (or the equivalent in other currencies). 

This Base Prospectus supersedes and replaces the Base Prospectus dated 22 November 2013 and shall be in force for a period of one year as of the date set out hereunder. 

Application has been made for approval of this Base Prospectus to the Autorité des marchés financiers (the ñAMFò) in France in its capacity as competent authority pursuant to Article 212-2 

of its Règlement Général which implements Directive 2003/71/EC on the prospectus to be published when securities are offered to the public or admitted to trading, as amended (the 

ñProspectus Directiveò). 

Application may be made to Euronext Paris for the period of 12 months from the date of this Base Prospectus for Notes issued under the Programme to be listed and admitted to trading 

on Euronext Paris and/or to the competent authority of any other Member State of the European Economic Area (ñEEAò) for Notes issued under the Programme to be listed and 

admitted to trading on a Regulated Market (as defined below) in such Member State. 

Euronext Paris is a regulated market for the purposes of Directive 2004/39/EC on Markets in Financial Instruments (a ñRegulated Marketò). 

However, Notes which are not admitted to trading on a Regulated Market in a Member State of the EEA may be issued pursuant to the Programme. The relevant final terms (the ñFinal 

Termsò) (a form of which is contained herein) in respect of the issue of any Notes will specify whether or not such Notes will be admitted to trading, and, if so, the relevant Regulated Market 

in the EEA. The relevant Final Terms in respect of the issue of any Notes will specify whether or not such Notes will be listed and, if so, the relevant stock exchange. 

Notes will be in such denomination(s) as may be specified in the relevant Final Terms, save that the minimum denomination of each Note will be such amount as may be allowed or 

required from time to time by the relevant central bank (or equivalent body) or any laws or regulations applicable to the relevant specified currency.  

Notes may be issued either in dematerialised form (ñDematerialised Notesò) or in materialised form (ñMaterialised Notesò) as more fully described herein. Dematerialised Notes will 

at all times be in book entry form in compliance with Articles L.211-3 and R.211-1 of the French Code monétaire et financier. No physical documents of title will be issued in respect 

of the Dematerialised Notes. Dematerialised Notes may, at the option of the Issuer, be in bearer form (au porteur) inscribed as from the issue date in the books of Euroclear France 

(ñEuroclear Franceò) (acting as central depositary) which shall credit the accounts of Account Holders (as defined in ñTerms and Conditions of the Notes - Form, Denomination(s), 

Title, Redenomination and Method of Issueò) including Euroclear Bank S.A./N.V. (ñEuroclearò) and the depositary bank for Clearstream Banking, société anonyme (ñClearstream, 

Luxembourgò) or in registered form (au nominatif) and, in such latter case, at the option of the relevant Noteholder, either in fully registered form (nominatif pur), in which case they 

will be inscribed with the registration agent (designated in the relevant Final Terms) for the Issuer, or in administered registered form (nominatif administré) in which case they will be 

inscribed in the accounts of the Account Holders designated by the relevant Noteholders. 

Materialised Notes will be in bearer materialised form only and may only be issued outside France. A temporary global certificate in bearer form without interest coupons attached (a 

ñTemporary Global Certificateò) will initially be issued in connection with Materialised Notes. Such Temporary Global Certificate will be exchanged for definitive Materialised 

Notes in bearer form with, where applicable, coupons for interest attached on or after a date expected to be on or about the 40th day after the issue date of the Notes (subject to 

postponement as described in ñTemporary Global Certificates issued in respect of Materialised Bearer Notesò) upon certification as to non-U.S beneficial ownership as more fully 

described herein. 

Temporary Global Certificates will (a) in the case of a Tranche intended to be cleared through Euroclear and/or Clearstream, Luxembourg, be deposited on the issue date with a 

common depositary for Euroclear and/or Clearstream, Luxembourg and (b) in the case of a Tranche intended to be cleared through a clearing system other than or in addition to 

Euroclear and/or Clearstream, Luxembourg or delivered outside a clearing system, be deposited as agreed between the Issuer and the relevant Dealer (as defined below). 

The final terms of the relevant Notes will be determined at the time of the offering of each Tranche and will be set out in the relevant Final Terms. 

Unless otherwise specified in the applicable Final Terms, it is expected that the Notes issued under the Programme will receive the following ratings, which are those given to the 

Programme: 

Type of Notes Rating given by Standard Rating given by Rating given by  

 & Poor's Ratings Services (ñS&Pò) Moodyôs Investors Service, Inc. (ñMoodyôsò) Fitch Ratings (ñFitchò) 

Notes (long term) A A2 A 

Notes (short term) A-1 Prime-1 F1 

 

Notes issued pursuant to the Programme may be unrated or rated differently in certain circumstances. Where an issue of Notes is rated, its rating will not necessarily be the same as the 

rating mentioned in the above table. The Issuerôs long-term counterparty credit rating is A with a negative outlook and the short-term Issuerôs counterparty credit rating is A-1 by S&P 

as of 7 July 2014. The Issuerôs long-term debt ratings are A2 with a negative outlook and the Issuerôs short term debt ratings by Moodyôs are Prime-1 by Moodyôs as of 29 May 2014. 

The Issuerôs long-term issuer default ratings are A with a stable outlook and the Issuerôs short-term issuer default ratings are F1 by Fitch as of 3 July 2014. The credit ratings included 

or referred to in this Base Prospectus or in any Final Terms have been issued by S&P, Moodyôs and Fitch, which are established in the European Union and registered under Regulation 

(EC) No. 1060/2009 on credit ratings agencies (the ñCRA Regulationò), as amended, and included in the list of credit rating agencies registered in accordance with the CRA 

Regulation published on the European Securities and Markets Authorityôs website (www.esma.europa.eu/page/List-registered-and-certified-CRAs) as of the date of this Base 

Prospectus. A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any time by the assigning rating agency.   

The Base Prospectus, any supplement thereto and the Final Terms will be available on the website of the Issuer (www.bpce.fr), on the website of the AMF (www.amf-france.org) and 

as described in ñGeneral Information ï Availability of Documentsò and in the relevant Final Terms. 

Prospective investors should have regard to the factors described under the section headed ñRisk Factorsò in this Base Prospectus, before deciding to invest in the 

Notes issued under the Programme. 

Arranger  

Natixis 

Dealers 

BPCE Natixis 

The date of this Base Prospectus is 20 November 2014 

http://www.bpce.fr/
http://www.amf-france.orgr/
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This Base Prospectus (together with any supplements to this Base Prospectus published from time to 

time (each a ñSupplementò and together the ñSupplementsò)) should be read and construed in 

conjunction with any documents incorporated by reference (see ñDocuments Incorporated by 

Referenceò), each of which shall be incorporated in, and form part of this Base Prospectus in relation 

to any Series (as defined herein) of Notes, and comprises a base prospectus for the purposes of Article 

5.4 of Directive 2003/71/EC, as amended (the ñProspectus Directiveò) in respect of, and for the 

purpose of giving information with regard to the Issuer and the Groupe BPCE and the Notes which is 

necessary to enable investors to make an informed assessment of the assets and liabilities, financial 

position, profit and losses and prospects of the Issuer and the rights attaching to the Notes. 

No person has been authorised to give any information or to make any representation other than 

those contained in this Base Prospectus in connection with the issue or sale of the Notes and, if given 

or made, such information or representation must not be relied upon as having been authorised by the 

Issuer or any of the Dealers or the Arranger (each as defined in ñSummary of the Programmeò). 

Neither the delivery of this Base Prospectus nor any sale made in connection herewith shall, under any 

circumstances, create any implication that there has been no change in the affairs of the Issuer or the 

Groupe BPCE since the date hereof or the date upon which this Base Prospectus has been most 

recently amended or supplemented or that there has been no adverse change in the financial position 

of the Issuer or the Groupe BPCE since the date hereof or the date upon which this Base Prospectus 

has been most recently amended or supplemented or that any other information supplied in 

connection with the Programme is correct as of any time subsequent to the date on which it is 

supplied or, if different, the date indicated in the document containing the same. 

The distribution of this Base Prospectus and the offering or sale of the Notes in certain jurisdictions 

may be restricted by law. Persons into whose possession this Base Prospectus comes are required by 

the Issuer, the Dealers and the Arranger to inform themselves about and to observe any such 

restriction. The Notes have not been and will not be registered under the United States Securities Act 

of 1933, as amended (the ñSecurities Actò) or with any state or other jurisdiction of the United States 

and include Materialised Notes in bearer form that are subject to U.S. tax law requirements. Subject 

to certain exceptions, Notes may not be offered, sold or delivered within the United States or to the 

account or benefit of U.S. persons (as defined in Regulation S under the Securities Act 

(ñRegulation Sò) or, in the case of Materialised Notes in bearer form, the U.S. Internal Revenue Code 

of 1986, as amended (the ñU.S. Internal Revenue Codeò)). The Notes are being offered and sold in 

offshore transactions outside the United States to non-U.S. persons in reliance on Regulation S. For a 

description of certain restrictions on offers and sales of Notes and on distribution of this Base 

Prospectus, see ñSubscription and Saleò. 

This Base Prospectus does not constitute an offer of, or an invitation by or on behalf of the Issuer or 

the Dealers or the Arranger to subscribe for, or purchase, any Notes. 

The Arranger and the Dealers (other than BPCE in its capacity as Issuer) have not separately verified 

the information contained in this Base Prospectus. None of the Dealers (other than BPCE in its 

capacity as Issuer) or the Arranger makes any representation, express or implied, or accepts any 

responsibility, with respect to the accuracy or completeness of any of the information in this Base 

Prospectus. Neither this Base Prospectus nor any other financial statements or any other information 

incorporated by reference are intended to provide the basis of any credit or other evaluation and 

should not be considered as a recommendation by any of the Issuer, the Arranger or the Dealers that 

any recipient of this Base Prospectus or any other financial statements or any other information 

incorporated by reference should purchase the Notes. Each potential purchaser of Notes should 

determine for itself the relevance of the information contained in this Base Prospectus and its 
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purchase of Notes should be based upon such investigation as it deems necessary. None of the Dealers 

(other than BPCE in its capacity as Issuer) or the Arranger undertakes to review the financial 

condition or affairs of the Issuer or the Groupe BPCE during the life of the arrangements 

contemplated by this Base Prospectus nor to advise any investor or potential investor in the Notes of 

any information coming to the attention of any of the Dealers or the Arranger. 

In connection with any Tranche (as defined in Condition 1(e) of the Terms and Conditions of the Notes 

ñForm, Denomination(s), Title, Redenomination and Method of Issueò), one or more of the Dealers may 

act as a stabilising manager. The identity of the stabilising managers will be disclosed in the relevant 

Final Terms. References in the next paragraph to ñthe issue of any Trancheò are to each Tranche in 

relation to which a stabilising manager is appointed. Any such transactions will be carried out in 

accordance with applicable laws and regulations. 

In connection with the issue of any Tranche (as defined in ñSummary of the Programmeò), the Dealer 

or Dealers (if any) named as the stabilising manager(s) (the ñStabilising Manager(s)ò) (or persons 

acting on behalf of any Stabilising Manager(s)) in the applicable Final Terms may over-allot Notes or 

effect transactions with a view to supporting the market price of the Notes at a level higher than that 

which might otherwise prevail. However, there is no assurance that the Stabilising Manager(s) (or 

persons acting on behalf of a Stabilising Manager(s)) will undertake stabilisation action. Any 

stabilisation action may begin on or after the date on which adequate public disclosure of the final 

terms of the offer of the relevant Tranche is made and, if begun, may be ended at any time, but it must 

end no later than the earlier of 30 days after the issue date of the relevant Tranche and 60 days after 

the date of the allotment of the relevant Tranche. Any stabilisation action or over-allotment shall be 

conducted by the relevant Stabilising Manager(s) (or person(s) acting on behalf of any Stabilising 

Manager(s)) in accordance with all applicable laws and rules. 

In this Base Prospectus, unless otherwise specified or the context otherwise requires, references to ñúò, 

ñEuroò, ñEURò or ñeuroò are to the currency of the participating member states of the European 

Economic and Monetary Union which was introduced on 1 January 1999, references to ñÃò, ñpounds 

sterlingò, ñGBPò and ñSterlingò are to the lawful currency of the United Kingdom references to ñ$ò, 

ñUSDò and ñU.S. Dollarsò are to the lawful currency of the United States of America, references to 

ñÔò, ñJPYò, ñJapanese yenò and ñYenò are to the lawful currency of Japan, references to ñCHFò and 

ñSwiss francsò are to the lawful currency of the Helvetic Confederation and references to ñRenminbiò 

or ñRMBò are to the lawful currency of the People's Republic of China (ñPRCò). 
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CONDITIONS ATTACHED TO THE CONSENT OF THE ISSUER TO USE THE  

BASE PROSPECTUS 

In the context of any offer of Notes in France, the United Kingdom, the Grand Duchy of Luxembourg, 

Germany and/or Italy (the ñPublic Offer Jurisdictionsò) that is not within an exemption from the 

requirement to publish a prospectus under the Prospectus Directive, as amended, (a ñNon-exempt Offerò), 

in relation to any person (an ñInvestorò) to whom an offer of any Notes is made, the Issuer consents to the 

use of the Base Prospectus and the relevant Final Terms (together, the ñProspectusò) in connection with a 

Non-exempt Offer of any Notes during the offer period specified in the relevant Final Terms (the ñOffer 

Periodò) and in the Public Offer Jurisdiction(s) specified in the relevant Final Terms by:  

(1)  subject to conditions set out in the relevant Final Terms, any financial intermediary designated in such 

Final Terms; or 

(2)  if so specified in the relevant Final Terms, any financial intermediary which satisfies the following 

conditions: (a) acts in accordance with all applicable laws, rules, regulations and guidance of any 

applicable regulatory bodies (the ñRulesò), from time to time including, without limitation and in 

each case, Rules relating to both the appropriateness or suitability of any investment in the Notes by 

any person and disclosure to any potential investor; (b) complies with the restrictions set out under 

ñSubscription and Saleò in this Base Prospectus which would apply as if it were a Dealer; (c) ensures 

that any fee (and any commissions or benefits of any kind) received or paid by that financial 

intermediary in relation to the offer or sale of the Notes is fully and clearly disclosed to investors or 

potential investors; (d) holds all licences, consents, approvals and permissions required in connection 

with solicitation of interest in, or offers or sales of, the Notes under the Rules; (e) complies with 

applicable anti-money laundering, anti-bribery, anti-corruption and ñknow your clientò Rules 

(including, without limitation, taking appropriate steps, in compliance with such Rules, to establish 

and document the identity of each potential Investor prior to initial investment in any Notes by the 

Investor), and will not permit any application for Notes in circumstances where the financial 

intermediary has any suspicions as to the source of the application monies; (f) retains investor 

identification records for at least the minimum period required under applicable Rules, and shall, if 

so requested, make such records available to the relevant Dealer(s) and the Issuer or directly to the 

appropriate authorities with jurisdiction over the Issuer and/or the relevant Dealer(s) in order to 

enable the Issuer and/or the relevant Dealer(s) to comply with anti-money laundering, anti-bribery, 

anti-corruption and ñknow your clientò Rules applying to the Issuer and/or the relevant Dealer(s); (g) 

does not, directly or indirectly, cause the Issuer or the relevant Dealer(s) to breach any Rule or any 

requirement to obtain or make any filing, authorisation or consent in any jurisdiction; and (h) satisfies 

any further conditions specified in the relevant Final Terms ( in each case an ñAuthorised Offerorò). 

For the avoidance of doubt, none of the Dealers or the Issuer shall have any obligation to ensure that 

an Authorised Offeror complies with applicable laws and regulations and shall therefore have no 

liability in this respect. 

The Issuer accepts responsibility, in the Public Offer Jurisdiction(s) specified in the Final Terms, for the 

content of the Prospectus in relation to any person (an ñInvestorò) in such Public Offer Jurisdiction(s) to 

whom an offer of any Notes is made by any Authorised Offeror and where the offer is made during the 

period for which that consent is given. However, neither the Issuer nor any Dealer has any responsibility for 

any of the actions of any Authorised Offeror, including compliance by an Authorised Offeror with applicable 

conduct of business rules or other local regulatory requirements or other securities law requirements in 

relation to such offer. 
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The consent referred to above relates to Offer Periods (if any) ending no later than the date falling 12 

months from the date of the approval of the Base Prospectus by the AMF.  

In the event the Final Terms designate financial intermediary(ies) to whom the Issuer has given its consent 

to use the Prospectus during an Offer Period, the Issuer may also give consent to additional Authorised 

Offerors after the date of the relevant Final Terms and, if it does so, it will publish any new information in 

relation to such Authorised Offerors who are unknown at the time of the approval of this Base Prospectus or 

the filing of the relevant Final Terms at http://www.bpce.fr. 

If the Final Terms specify that any financial intermediary may use the Prospectus during the Offer 

Period, any such Authorised Offeror is required, for the duration of the Offer Period, to publish on its 

website that it is using the Prospectus for the relevant Non-exempt Offer with the consent of the Issuer 

and in accordance with the conditions attached thereto. 

Other than as set out above, neither the Issuer nor any of the Dealers has authorised the making of any Non-

exempt Offer by any person in any circumstances and such person is not permitted to use the Prospectus in 

connection with its offer of any Notes. Any such offers are not made on behalf of the Issuer or by any of the 

Dealers or Authorised Offerors and none of the Issuer or any of the Dealers or Authorised Offerors has any 

responsibility or liability for the actions of any person making such offers. 

An Investor intending to acquire or acquiring any Notes from an Authorised Offeror will do so, and 

offers and sales of the Notes to an Investor by an Authorised Offeror will be made, in accordance with 

any terms and other arrangements in place between such Authorised Offeror and such Investor 

including as to price allocations and settlement arrangements (the ñTerms and Conditions of the Non-

exempt Offerò). The Issuer will not be a party to any such arrangements with Investors (other than 

Dealers) in connection with the offer or sale of the Notes and, accordingly, the Base Prospectus and 

any Final Terms will not contain such information. The Terms and Conditions of the Non-exempt 

Offer shall be provided to Investors by that Authorised Offeror at the time of the Non-exempt Offer. 

Neither the Issuer nor any of the Dealers or other Authorised Offerors has any responsibility or 

liability for such information. 
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CERTAIN TERMS USED IN THIS BASE PROSPECTUS 

 

ñBanques Populairesò means the 19 Banques Populaires (made up of 17 regional banks, CASDEN Banque 

Populaire and Cr®dit Coop®ratif). As from, and subject to, the approval by the extraordinary general meeting 

of the corporative shareholders which is expected to take place on 27 November 2014, Banque Populaire 

dôAlsace will be merged into Banque Populaire Lorraine Champagne and as a consequences there would be 

18 Banques Populaires as from this date. 

ñBFBPò means the Banque F®d®rale des Banques Populaires, a French soci®t® anonyme the former central 

body of the Groupe Banque Populaire. 

ñBPCEò means BPCE, a French soci®t® anonyme. 

ñCaisses dôEpargneò means the 17 Caisses dôEpargne et de Pr®voyance. 

ñCNCEò means the Caisse Nationale des Caisses dôEpargne et de Pr®voyance, a French soci®t® anonyme, 

the former central body of the Groupe Caisse dôEpargne. 

ñCombination Transactionò means the contribution by CNCE and BFBP of certain assets and businesses 

to BPCE, and certain related transactions, all of which took place on 31 July 2009, all as further described in 

the BPCE 2010 Registration Document (defined under ñDocuments Incorporated by Referenceò). 

ñGroupe Banque Populaireò means the consolidated group formed by BFBP, its consolidated subsidiaries 

and associates, the Banques Populaires and certain affiliated entities, in each case prior to the Combination 

Transactions. 

ñGroupe BPCEò means Groupe BPCE SA, the Banques Populaires, the Caisses dôEpargne and certain 

affiliated entities. 

ñGroupe BPCE SAò means BPCE and its consolidated subsidiaries and associates. 

ñGroupe Caisse dôEpargneò means the consolidated group formed by CNCE, its consolidated subsidiaries 

and associates, the Caisses dôEpargne and certain affiliated entities, in each case prior to the Combination 

Transactions. 

References to the Issuer are to BPCE. 
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FORWARD-LOOKING STATEMENTS 

 

Many statements made or incorporated by reference in this Base Prospectus are forward-looking statements 

that are not based on historical facts and are not assurances of future results. Many of the forward-looking 

statements contained in this Base Prospectus may be identified by the use of forward-looking words, such as 

ñbelieveò, ñexpectò, ñanticipateò, ñshouldò, ñplannedò, ñestimateò and ñpotentialò, among others. 

Because these forward-looking statements involve risks and uncertainties, there are important factors that 

could cause actual results to differ materially from those expressed or implied by these forward-looking 

statements. These factors include: 

¶ Risks that Groupe BPCE may not realise the objectives in its announced strategic plan; 

¶ Risks relating to Groupe BPCEôs activities and the banking sector including credit risk, market and 

liquidity risk, operational risk and insurance risk; 

¶ Risks relating to adverse global economic and market conditions; 

¶ Risks that legislative action and other measures taken by governments and regulators in France or 

globally may have a significant impact on French and international financial institutions; 

¶ A substantial increase in new asset impairment charges or a shortfall in the level of previously 

recorded asset impairment charges in respect of Groupe BPCEôs loan and receivables portfolio could 

adversely affect its results of operations and financial condition; 

¶ Risks that BPCE may be required to contribute funds to the entities that are part of the financial 

solidarity mechanism that encounter financial difficulties, including some entities in which BPCE 

holds no economic interest; and 

¶ Other factors described under ñRisk Factorsò. 

These statements are not guarantees of future performance and are subject to certain risks, uncertainties and 

assumptions that are difficult to predict. Therefore, BPCEôs actual results and those of the Groupe BPCE 

could differ materially from those expressed or forecast in any forward-looking statements as a result of a 

variety of factors, including those in ñRisk Factorsò set forth in this Base Prospectus. Investors should 

carefully consider the section ñRisk Factorsò of this Base Prospectus for a discussion of some of the risks 

that should be considered in evaluating the offer made hereby. 

All forward-looking statements attributed to BPCE or a person acting on its behalf are expressly qualified in 

their entirety by this cautionary statement. BPCE undertakes no obligation to publicly update or revise any 

forward-looking statements following their original date of publication, whether as a result of new 

information or subsequent or future events or for any other reason. 
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INTRODUCTORY NOTICE 

This Base Prospectus has been drawn up in accordance with Annexes V, XI, XII, XIII, XX, XXII and XXX 

of Commission Regulation (EC) No.809/2004. 
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RISK FACTORS 

The Issuer believes that the following factors may affect its ability to fulfil its obligations under the Notes 

issued under the Programme. All of these factors are contingencies which may or may not occur and the 

Issuer is not in a position to express a view on the likelihood of any such contingency occurring. 

Factors which the Issuer believes may be material for the purpose of assessing the market risks associated 

with Notes issued under the Programme are also described below. 

The Issuer believes that the factors described below represent the principal risks inherent in investing in the 

Notes issued under the Programme, but the Issuer may be unable to pay interest, principal or other amounts 

on or in connection with any Notes for other reasons and the Issuer does not represent that the statements 

below regarding the risks of holding any Notes are exhaustive. Prospective investors should also read all the 

information set out elsewhere in this Base Prospectus (including any documents deemed to be incorporated 

by reference herein) and reach their own views in light of their financial circumstances and investment 

objectives prior to making any investment decision. 

Words and expressions defined under the ñTerms and Conditions of the Notesò section shall have the same 

meanings in this section. 

RISK FACTORS RELATING TO THE ISSUER  

See BPCE 2013 Registration Document, pages 82 to 95, 107 to 177, 259 to 263 and 345 to 349, BPCE 2013 

First Update, pages 41 to 43, BPCE 2013 Second Update, pages 42 to 58 and BPCE 2013 Third Update, 

pages 49 to 51, as defined and further described under ñDocuments Incorporated by Referenceò in this Base 

Prospectus. 

RISKS RELAT ING TO THE GROUPE BPCEôS 2014-2017 STRATEGIC PLAN  

Groupe BPCE may not realise the objectives in its 2014-2017 Strategic Plan 

Groupe BPCE has announced a 2014-2017 Strategic Plan that contemplates a number of initiatives, 

including four investment priorities: (i) create local banks commanding leading positions for offline and 

online relations; (ii) finance its customers, establish the group as a major player in savings, and move away 

from a ñloan-basedò approach to an approach based on ñfinancingò (iii) become a fully-fledged 

bancassurance specialist and (iv) accelerate the pace of the groupôs international expansion. The 2014-2017 

Strategic Plan is described in more detail in Section 1.7 of the 2013 BPCE Registration Document, which is 

incorporated by reference herein. See the section entitled ñDocuments Incorporated by Referenceò in this 

Base Prospectus. This document contains forward-looking information, which is necessarily subject to 

uncertainty. In particular, in connection with the 2014-2017 Strategic Plan, Groupe BPCE announced a 

number of financial targets, including for revenue growth and cost reduction, as well as targets for liquidity 

and regulatory capital ratios. In addition, Natixis has publicly announced certain targets, providing 

additional detail on the strategic initiatives relating to its activities. The financial objectives were established 

primarily for purposes of planning and allocation of resources, are based on a number of assumptions, and 

do not constitute projections or forecasts of anticipated results. The actual results of Groupe BPCE (and of 

Natixis) are likely to vary (and could vary significantly) from these targets for a number of reasons, 

including the materialisation of one or more of the risk factors described in this section ñRisk Factorsò of 

this Base Prospectus. If Groupe BPCE (or Natixis) does not realise its objectives, then its financial condition 

and the value of the Notes could be adversely affected. 

In addition, if Groupe BPCE (or Natixis) decides to dispose of certain operations, the selling price could 

turn out to be lower than expected and Groupe BPCE (or Natixis) might continue to bear significant risks 
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stemming from these operations as a result of liabilities, guarantees or indemnities that it may have to grant 

to the buyers concerned. Groupe BPCE also will seek to continue to draw on the reserves of revenue and 

cost synergies untapped by the strategic plan for 2010-2013, as well as targeting other sources of revenue 

growth and cost reduction. The ability of the Groupe BPCE to realise the anticipated synergies contemplated 

by the 2014-2017 Strategic Plan will depend on a number of factors, many of which are beyond the control 

of Groupe BPCE. Groupe BPCE may fail to achieve expected synergies for any number of reasons, 

including disruptions caused by the unique structure of Groupe BPCE or the materialisation of risks relating 

to ordinary banking activities. Any of these factors, among others, could result in the actual level of business 

development and/or cost synergies being lower than anticipated. 

RISK FACTORS RELAT ING TO GROUPE BPCEôS ACTIVITIES AND THE BANKING SECTOR  

Groupe BPCE is subject to several categories of risks inherent in banking activities 

There are four main categories of risks inherent in Groupe BPCEôs activities, which are summarised below. 

The risk factors that follow elaborate on or give specific examples of these different types of risks, and 

describe certain additional risks faced by Groupe BPCE. 

¶ Credit Risk. Credit risk is the risk of financial loss relating to the failure of a counterparty to honor its 

contractual obligations. The counterparty may be a bank, a financial institution, an industrial or 

commercial enterprise, a government and its various entities, an investment fund, or a natural person. 

Credit risk arises in lending activities and also in various other activities where Groupe BPCE is 

exposed to the risk of counterparty default, such as its trading, capital markets, derivatives and 

settlement activities. With respect to home loans, the degree of credit risk also depends on the value 

of the home that secures the relevant loan. Credit risk also arises in connection with the factoring 

businesses of Groupe BPCE, although the risk relates to the credit of the counterpartyôs customers, 

rather than the counterparty itself. 

¶ Market and Liquidity Risk. Market risk is the risk to earnings that arises primarily from adverse 

movements of market parameters. These parameters include, but are not limited to, foreign exchange 

rates, bond prices and interest rates, securities and commodities prices, derivatives prices, credit 

spreads on financial instruments and prices of other assets such as real estate. Liquidity is also an 

important component of market risk. In instances of little or no liquidity, a market instrument or 

transferable asset may not be negotiable at its estimated value (as was the case for some categories of 

assets in the recent disrupted market environment). A lack of liquidity can arise due to diminished 

access to capital markets, unforeseen cash or capital requirements or legal restrictions. 

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

encompasses: 

¶ the risk associated with asset and liability management, which is the risk to earnings arising 

from asset and liability mismatches in the banking book or in the insurance business. This risk 

is driven primarily by interest rate risk; 

¶ the risk associated with investment activities, which is directly connected to changes in the 

value of invested assets within securities portfolios, which can be recorded either in the 

income statement or directly in shareholdersô equity; and 

¶ the risk associated with certain other activities, such as real estate, which is indirectly affected 

by changes in the value of negotiable assets held in the normal course of business. 

¶ Operational Risk. Operational risk is the risk of losses due to inadequate or failed internal processes, 

or due to external events, whether deliberate, accidental or natural occurrences. Internal processes 

include, but are not limited to, human resources and information systems, risk management and 
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internal controls (including fraud prevention). External events include floods, fires, windstorms, 

earthquakes or terrorist attacks. 

¶ Insurance Risk. Insurance risk is the risk to earnings due to mismatches between expected and actual 

claims. Depending on the insurance product, this risk is influenced by macroeconomic changes, 

changes in customer behavior, changes in public health, pandemics, accidents and catastrophic events 

(such as earthquakes, windstorms, industrial disasters, or acts of terrorism or war). 

Recent economic and financial conditions in Europe have had and may continue to have an impact on 

Groupe BPCE and the markets in which it operates 

European markets have recently experienced significant disruptions that have affected economic growth. 

Initially originating from concerns regarding the ability of certain countries in the euro-zone to refinance 

their debt obligations, these disruptions have created uncertainty more generally regarding the near-term 

economic prospects of countries in the European Union, as well as the quality of debt obligations of 

sovereign debtors in the European Union. There has also been an indirect impact on financial markets in 

Europe and worldwide. 

While Groupe BPCEôs holdings of sovereign bonds affected by the crisis has been limited, Groupe BPCE 

has been indirectly affected by the spread of the euro-zone crisis, which has affected most countries in the 

euro-zone, including the groupôs home market of France. The credit ratings of French sovereign obligations 

were downgraded by certain credit rating agencies in 2011, 2012 and 2013, in some cases resulting in the 

mechanical downgrading of the credit ratings of French commercial banks, including those of the Groupe 

BPCE entities. More recently, anti-austerity sentiment has led to political uncertainty in certain European 

countries. 

If economic or market conditions in France or elsewhere in Europe were to deteriorate further, the markets 

in which Groupe BPCE operates could be more significantly disrupted, and its business, results of 

operations and financial condition could be adversely affected. 

Legislative action and regulatory measures in response to the global financial crisis may materially 

impact Groupe BPCE and the financial and economic environment in which the group operates 

Legislation and regulations have recently been enacted or proposed with a view to introducing a number of 

changes, some permanent, in the global financial environment. While the objective of these new measures is 

to avoid a recurrence of the global financial crisis, the impact of the new measures could be to change 

substantially the environment in which Groupe BPCE and other financial institutions operate. 

The measures that have been or may be adopted include more stringent capital and liquidity requirements, 

taxes on financial transactions, limits or taxes on employee compensation over specified levels, limits on the 

types of activities that commercial banks can undertake (particularly proprietary trading and investment and 

ownership in private equity funds and hedge funds), new ring-fencing requirements relating to certain 

activities, enhanced prudential standards applicable to large non-U.S.-based banking organisations, 

restrictions on the types of entities permitted to conduct swap activities, restrictions on certain types of 

financial products such as derivatives, mandatory write-down or conversion into equity of certain debt 

instruments and the creation of new and strengthened regulatory bodies including the transfer of certain 

supervisory functions to the European Central Bank (the ñECBò). Some of the new measures are proposals 

that are under discussion and that are subject to revision and interpretation, and need adapting to each 

countryôs framework by national regulators.  

As a result of some of these measures, Groupe BPCE has reduced, and may further reduce, the size of 

certain of its activities in order to allow it to comply with the new requirements. These measures may also 

increase compliance costs. This could lead to reduced consolidated revenues and profits in the relevant 

activities, the reduction or sale of certain operations and asset portfolios, and asset- impairment charges. 
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Moreover, the general political environment has evolved unfavorably for banks and the financial industry, 

resulting in additional pressure on the part of legislative and regulatory bodies to adopt more stringent 

regulatory measures, despite the fact that these measures can have adverse consequences on lending and 

other financial activities, and on the economy. Because of the continuing uncertainty regarding the new 

legislative and regulatory measures, it is not possible to predict what impact they will have on Groupe 

BPCE. 

Groupe BPCEôs ability to attract and retain qualified employees is critical to the success of its business 

and any failure to do so may significantly affect its performance 

The employees of the entities in Groupe BPCE are the groupôs most important resource. In many areas of 

the financial services industry, competition for qualified personnel is intense. Groupe BPCEôs results depend 

on the ability of the group to attract new employees and to retain and motivate its existing employees. 

Changes in the business environment (including taxes or other measures designed to limit compensation of 

banking sector employees) may cause the group to move employees from one business to another or to 

reduce the number of employees in certain of its businesses, which may cause temporary disruptions as 

employees adapt to new roles and may reduce the groupôs ability to take advantage of improvements in the 

business environment. This may impact the groupôs ability to take advantage of business opportunities or 

potential efficiencies. 

BPCE must maintain high credit ratings or its business and profitability could be adversely affected 

Credit ratings are important to the liquidity of BPCE and its affiliates that are active in financial markets 

(including Natixis). A downgrade in credit ratings could adversely affect the liquidity and competitive 

position of BPCE or Natixis, increase borrowing costs, limit access to the capital markets or trigger 

obligations under certain bilateral provisions in some trading, derivatives and collateralised financing 

contracts. BPCEôs cost of obtaining long-term unsecured funding, and that of Natixis, is directly related to 

their respective credit spreads (the amount in excess of the interest rate of government securities of the same 

maturity that is paid to debt investors), which in turn depend in large part on their credit ratings. Increases in 

credit spreads can significantly increase BPCEôs or Natixisô cost of funding. Changes in credit spreads are 

permanent, market-driven, and subject at times to unpredictable and highly volatile movements. Credit 

spreads are also influenced by market perceptions of creditworthiness. In addition, credit spreads may be 

influenced by movements in the cost to purchasers of credit default swaps referenced to BPCEôs or Natixisô 

debt obligations, which are influenced both by the credit quality of those obligations, and by a number of 

market factors that are beyond the control of BPCE and Natixis. 

A substantial increase in new asset impairment charges or a shortfall in the level of previously recorded 

asset impairment charges in respect of Groupe BPCEôs loan and receivables portfolio could adversely 

affect its results of operations and financial condition 

In connection with Groupe BPCEôs lending activities, the group periodically establishes asset impairment 

charges to reflect actual or potential losses in respect of its loan and receivables portfolio, which are 

recorded in its profit and loss account under ñcost of riskò. Groupe BPCEôs overall level of such asset 

impairment charges is based upon the groupôs assessment of prior loss experience, the volume and type of 

lending being conducted, industry standards, past due loans, economic conditions and other factors related 

to the recoverability of various loans. Although Groupe BPCE uses its best efforts to establish an appropriate 

level of asset impairment charges, the groupôs lending businesses may have to increase their charges for loan 

losses in the future as a result of increases in non-performing assets or for other reasons, such as 

deteriorating market conditions of the type that occurred in 2008 and 2009 or factors affecting particular 

countries. Any significant increase in charges for loan losses or a significant change in the estimate of the 

risk of loss inherent in Groupe BPCEôs portfolio of non-impaired loans, as well as the occurrence of loan 
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losses in excess of the charges recorded with respect thereto, could have an adverse effect on Groupe 

BPCEôs results of operations and financial condition. 

Changes in the fair value of Groupe BPCEôs securities and derivatives portfolios and its own debt could 

have an impact on the carrying value of such assets and liabilities, and thus on net income and 

shareholdersô equity 

The carrying value of Groupe BPCEôs securities and derivatives portfolios and certain other assets, as well 

as its own debt in Groupe BPCEôs balance sheet is adjusted as of each financial statement date. Most of the 

adjustments are made on the basis of changes in fair value of the assets or debt during an accounting period, 

with the changes recorded either in the income statement or directly in shareholdersô equity. Changes that 

are recorded in the income statement, to the extent not offset by opposite changes in the value of other 

assets, affect net banking income and, as a result, net income. All fair value adjustments affect shareholdersô 

equity and, as a result, Groupe BPCEôs capital adequacy ratios. The fact that fair value adjustments are 

recorded in one accounting period does not mean that further adjustments will not be needed in subsequent 

periods. 

Future events may differ from those reflected in the assumptions used by management in the preparation 

of Groupe BPCEôs financial statements, which may cause unexpected losses in the future 

Pursuant to the IFRS standards and interpretations currently in force, Groupe BPCE is required to use 

certain estimates in the preparation of its financial statements, including accounting estimates to determine 

provisions relating to loans and doubtful debts, provisions relating to possible litigation, and the fair value of 

certain assets and liabilities. If the values used for these items by Groupe BPCE should prove to be 

significantly inaccurate, particularly in the event of significant and/or unexpected market trends, or if the 

methods by which they are determined should be changed under future IFRS standards or interpretations, 

Groupe BPCE may be exposed to unexpected losses. 

Groupe BPCE, particularly Natixis, may incur significant losses on its trading and investment activities 

due to market fluctuations and volatility 

As part of its trading and investment activities, Natixis maintains positions in the fixed income, currency, 

commodity and equity markets, as well as in unlisted securities, real estate and other asset classes (the same 

is true of other Groupe BPCE entities, although to a lesser extent). These positions can be adversely affected 

by volatility in financial and other markets, that is, the degree to which prices fluctuate over a particular 

period in a particular market, regardless of market levels. Volatility can also lead to losses relating to a broad 

range of other trading and hedging products Natixis uses, including swaps, futures, options and structured 

products, if they prove to be insufficient or excessive in relation to Natixisô expectations. 

To the extent that Natixis owns assets, or has net long positions, in any of those markets, a downturn in those 

markets can result in losses due to a decline in the value of its net long positions. Conversely, to the extent 

that Natixis has sold assets that it does not own, or has net short positions, in any of those markets, an upturn 

in those markets can expose it to losses as it attempts to cover its net short positions by acquiring assets in a 

rising market. Natixis may from time to time have a trading strategy of holding a long position in one asset 

and a short position in another, from which it expects to earn net revenues based on changes in the relative 

value of the two assets. If, however, the relative value of the two assets changes in a direction or manner that 

Natixis did not anticipate or against which it is not hedged, Natixis might realise a loss on those paired 

positions. Such losses, if significant, could adversely affect Natixisô results of operations and financial 

condition, and therefore those of Groupe BPCE. 
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Groupe BPCE may generate lower revenues from brokerage and other commission and fee-based 

businesses during market downturns 

Market downturns are likely to lead to a decline in the volume of transactions that group entities execute for 

their customers and as a market maker, and, therefore, to a decline in net banking income from these 

activities. In addition, because the fees that group entities charge for managing their customersô portfolios 

are in many cases based on the value or performance of those portfolios, a market downturn that reduces the 

value of its customersô portfolios or increases the amount of withdrawals would reduce the revenues such 

entities receive from the distribution of mutual funds and other financial savings products (for the Caisses 

dôEpargne and Banques Populaires), or from asset management businesses (for Natixis). 

Even in the absence of a market downturn, below-market performance by the groupôs mutual funds and 

other products may result in increased withdrawals and reduced inflows, which would reduce the revenues 

the group receives from its asset management business. 

Protracted market declines can reduce liquidity in the markets, making it harder to sell assets and 

possibly leading to material losses 

In some of the groupôs businesses, protracted market movements, particularly asset price declines, can 

reduce the level of activity in the market or reduce market liquidity. These developments can lead to 

material losses if the group cannot close out deteriorating positions in a timely way. This may especially be 

the case for assets that Groupe BPCE holds for which the markets are not very liquid to begin with. Assets 

that are not traded on stock exchanges or other public trading markets, such as derivatives contracts between 

banks, may have values that the group calculates using models other than publicly-quoted prices. 

Monitoring the deterioration of prices of assets like these is difficult and could lead to losses that the group 

did not anticipate. 

Significant interest rate changes could adversely affect Groupe BPCEôs net banking income or 

profitability 

The amount of net interest income earned by Groupe BPCE during any given period significantly affects its 

overall net banking income and profitability for that period. In addition, significant changes in credit 

spreads, such as the widening of spreads experienced recently, can impact the results of operations of the 

group. Interest rates are highly sensitive to many factors beyond the control of group entities. Changes in 

market interest rates could affect the interest rates charged on interest-earning assets differently than the 

interest rates paid on interest-bearing liabilities. Any adverse change in the yield curve could cause a decline 

in net interest income from lending activities. In addition, increases in the interest rates at which short-term 

funding is available and maturity mismatches may adversely affect the profitability of the group. Increasing 

or high interest rates and/or widening credit spreads, especially if such changes occur rapidly, may create a 

less favorable environment for certain banking businesses. 

Changes in exchange rates can significantly affect Groupe BPCEôs results 

The entities in Groupe BPCE conduct a significant portion of their business in currencies other than the 

euro, in particular in the United States dollar, and their net banking income and results of operations can be 

affected by exchange rate fluctuations. While the group incurs expenses in currencies other than the euro, 

the impact of these expenses only partially compensates for the impact of exchange rate fluctuations on net 

banking income. Natixis is particularly vulnerable to fluctuations in the exchange rate between the United 

States dollar and the euro, as a significant portion of its net banking income and results of operations is 

earned in the United States. In the context of its risk management policies, Groupe BPCE and its affiliates 

enter into transactions to hedge exposure to exchange rate risk. However, these transactions may not be fully 

effective to offset the effects of unfavorable exchange rates on operating income; they may even, in certain 

situations, amplify these effects. 
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Any interruption or failure of Groupe BPCEôs information systems, or those of third parties, may result 

in lost business and other losses 

Like most of its competitors, Groupe BPCE relies heavily on its communication and information systems as 

its operations require it to process a large number of increasingly complex transactions. Any breakdown, 

interruption or failure of these systems could result in errors or interruptions to customer relationship 

management, general ledger, deposit, transaction and/or loan processing systems. If, for example, Groupe 

BPCEôs information systems failed, even for a short period of time, it would be unable to meet customersô 

needs in a timely manner and could thus lose transaction opportunities. Likewise, a temporary breakdown of 

Groupe BPCEôs information systems, despite back-up systems and contingency plans, could result in 

considerable information retrieval and verification costs, and even a decline in its proprietary business if, for 

instance, such a breakdown occurred during the implementation of hedging transactions. The inability of 

Groupe BPCEôs systems to accommodate an increasing volume of transactions could also undermine its 

business development capacity. 

Groupe BPCE is also exposed to the risk of an operational failure or interruption by one of its clearing 

agents, foreign exchange markets, clearing houses, custodians or other financial intermediaries or external 

service providers that it uses to execute or facilitate its securities transactions. As its interconnectivity with 

its customers grows, Groupe BPCE may also be increasingly exposed to the risk of operational failure of its 

customersô information systems. Groupe BPCE cannot guarantee that such breakdowns or interruptions in 

its systems or in those of other parties will not occur or, if they do occur, that they will be adequately 

resolved. 

Unforeseen events may cause an interruption of Groupe BPCEôs operations and cause substantial losses 

as well as additional costs 

Unforeseen events like severe natural disasters, pandemics, terrorist attacks or other states of emergency can 

lead to an abrupt interruption of operations of entities in Groupe BPCE, and, to the extent not partially or 

entirely covered by insurance, can cause substantial losses. Such losses can relate to property, financial 

assets, trading positions and key employees. Such unforeseen events may additionally disrupt the groupôs 

infrastructure, or that of third parties with which it conducts business, and can also lead to additional costs 

(such as relocation costs of employees affected) and increase costs (such as insurance premiums). Such 

events may also make insurance coverage for certain risks unavailable and thus increase the groupôs global 

risk. 

Groupe BPCE may be vulnerable to political, macroeconomic and financial environments or specific 

circumstances in the countries where it does business 

Certain entities in Groupe BPCE are subject to country risk, which is the risk that economic, financial, 

political or social conditions in a foreign country will affect its financial interests. Natixis in particular does 

business throughout the world, including in developing regions of the world commonly known as emerging 

markets. In the past, many emerging market countries have experienced severe economic and financial 

disruptions, including devaluations of their currencies and capital and currency exchange controls, as well as 

low or negative economic growth. Groupe BPCEôs businesses and revenues derived from operations and 

trading outside the European Union and the United States, although limited, are subject to risk of loss from 

various unfavorable political, economic and legal developments, including currency fluctuations, social 

instability, changes in governmental policies or policies of central banks, expropriation, nationalisation, 

confiscation of assets and changes in legislation relating to local ownership. 
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Groupe BPCE is subject to significant regulation in France and in several other countries around the 

world where it operates; regulatory actions and changes in these regulations could adversely affect 

Groupe BPCEôs business and results 

A variety of supervisory and regulatory regimes apply to entities in Groupe BPCE in each of the 

jurisdictions in which they operate. Non-compliance could lead to significant intervention by regulatory 

authorities and fines, public reprimand, damage to reputation, enforced suspension of operations or, in 

extreme cases, withdrawal of authorisation to operate. The financial services industry has experienced 

increased scrutiny from a variety of regulators in recent years, as well as an increase in the penalties and 

fines sought by regulatory authorities, a trend that may be accelerated in the current financial context. The 

businesses and earnings of group entities can be materially adversely affected by the policies and actions of 

various regulatory authorities of France, other European Union or foreign governments and international 

organisations. Such constraints could limit the ability of group entities to expand their businesses or to 

pursue certain activities. The nature and impact of future changes in such policies and regulatory action are 

unpredictable and are beyond the groupôs control. Such changes could include, but are not limited to, the 

following: 

¶ the monetary, interest rate and other policies of central banks and regulatory 

authorities; 

¶ general changes in government or regulatory policy liable to significantly influence 

investor decisions, in particular in markets where Groupe BPCE operates; 

¶ general changes in regulatory requirements, notably prudential rules relating to the 

regulatory capital adequacy framework, such as the modifications being made to 

the regulations implementing the Basel III requirements; 

¶ changes in rules and procedures relating to internal controls; 

¶ changes in the competitive environment and prices; 

¶ changes in financial reporting rules; 

¶ expropriation, nationalisation, price controls, exchange controls, confiscation of 

assets and changes in legislation relating to foreign ownership rights; and 

¶ any adverse change in the political, military or diplomatic environments creating 

social instability or an uncertain legal situation capable of affecting the demand 

for the products and services offered by Groupe BPCE. 

Tax law and its application in France and in the countries where Groupe BPCE operates are likely to 

have a significant impact on Groupe BPCEôs results 

As a multinational banking group involved in complex and large-scale cross-border transactions, Groupe 

BPCE (particularly Natixis) is subject to tax legislation in a number of countries. Groupe BPCE structures 

its business globally in order to optimise its effective tax rate. Modifications to the tax regime by the 

competent authorities in those countries may have a significant effect on the results of Groupe BPCE. The 

group manages its business so as to create value from the synergies and commercial capacities of its 

different entities. It also endeavors to structure the financial products sold to its clients in a tax-efficient 

manner. The structures of intra-group transactions and of the financial products sold by group entities are 

based on the groupôs own interpretations of applicable tax laws and regulations, generally relying on 

opinions received from independent tax counsel, and, to the extent necessary, on rulings or specific guidance 
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from competent tax authorities. There can be no assurance that the tax authorities will not seek to challenge 

such interpretations in the future, in which case group entities could become subject to tax claims. 

A failure of or inadequacy in Groupe BPCEôs risk management policies, procedures and methods may 

leave it exposed to unidentified or unanticipated risks, which could lead to material losses 

The risk management techniques and strategies of Groupe BPCE may not effectively limit its risk exposure 

in all economic market environments or against all types of risk, including risks that the group fails to 

identify or anticipate. The groupôs risk management techniques and strategies may also not effectively limit 

its risk exposure in all market fluctuations. These techniques and strategies may not be effective against 

certain risks, particularly those that the group has not previously identified or anticipated. Some of the 

groupôs qualitative tools and metrics for managing risk are based upon its use of observed historical market 

behavior. The groupôs risk managers apply statistical and other tools to these observations to arrive at 

quantifications of its risk exposures. These tools and metrics may fail to predict future risk exposures. These 

risk exposures could, for example, arise from factors the group did not anticipate or correctly evaluate in its 

statistical models or from unexpected and unprecedented market movements. This would limit the groupôs 

ability to manage its risks. The groupôs losses could therefore be significantly greater than the historical 

measures indicate. In addition, the groupôs quantified modeling does not take all risks into account. The 

groupôs qualitative approach to managing those risks could prove insufficient, exposing it to material 

unanticipated losses. In addition, while no material issue has been identified to date, the risk management 

systems are subject to the risk of operational failure, including fraud. See ñRisk Managementò and the 

related sections of the 2013 Registration Document and its updates for a more detailed discussion of the 

policies, procedures and methods that group entities use to identify, monitor and manage its risks. 

Groupe BPCEôs hedging strategies may not prevent losses 

Groupe BPCE may incur losses if any of the variety of instruments and strategies that it uses to hedge its 

exposure to various types of risk in its businesses is not effective. Many of its strategies are based on 

historical trading patterns and correlations. For example, if the group holds a long position in an asset, it 

may hedge that position by taking a short position in an asset where the short position has historically 

moved in a direction that would offset a change in the value of the long position. However, the group may 

only be partially hedged, or these strategies may not be fully effective in mitigating the groupôs risk 

exposure in all market environments or against all types of risk in the future. Any unexpected market 

developments may also affect the groupôs hedging strategies. In addition, the manner in which gains and 

losses resulting from certain ineffective hedges are recorded may result in additional volatility in reported 

earnings. 

Groupe BPCE may encounter difficulties in identifying, executing and integrating its policy in relation to 

acquisitions or joint ventures 

Even though external growth does not constitute a significant part of its current strategy, in the future, 

Groupe BPCE may consider external growth or partnership opportunities from time to time. Even though 

Groupe BPCE performs in-depth reviews of companies that it plans to acquire or joint ventures it plans to 

carry out, it is generally not feasible for these reviews to be comprehensive in all respects. As a result, 

Groupe BPCE may have to assume liabilities unforeseen initially. Similarly, the results of the acquired 

company or joint venture may prove disappointing and the expected synergies may not be realised in whole 

or in part, or the transaction may even give rise to higher-than-expected costs. Groupe BPCE may also 

encounter difficulties in consolidating a new entity. The failure of an announced external growth operation 

or the failure to consolidate the new entity or joint venture is likely to materially affect Groupe BPCEôs 

profitability. This situation could also lead to the departure of key employees. Insofar as Groupe BPCE may 

feel compelled to offer its employees financial incentives in order to retain them, this situation could also 
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result in increased costs and an erosion of profitability. In the case of joint ventures, Groupe BPCE is subject 

to additional risks and uncertainties in that it may be dependent on, and subject to liability, losses or 

reputational damage relating to systems, controls and personnel that are not under its control. In addition, 

conflicts or disagreements between Groupe BPCE and its joint venture partners may negatively impact the 

benefits sought by the joint venture. 

Intense competition, both in Groupe BPCEôs home market of France, its largest market, and 

internationally, could adversely affect Groupe BPCEôs net revenues and profitability 

Competition is intense in all of Groupe BPCEôs primary business areas in France and in other areas of the 

world where it has significant operations. Consolidation, both in the form of mergers and acquisitions and 

through alliances and cooperation, is increasing competition. Consolidation has created a number of firms 

that, like Groupe BPCE, have the ability to offer a wide range of products and services, ranging from 

insurance, loans and deposits to brokerage, investment banking and asset management. Groupe BPCE 

competes with other entities on the basis of a number of factors, including transaction execution, products 

and services offered, innovation, reputation and price. If Groupe BPCE is unable to maintain its 

competitiveness in France or in its other major markets with attractive and profitable product and service 

offerings, it may lose market share in important areas of its business or incur losses on some or all of its 

operations. In addition, downturns in the global economy or in the economy of Groupe BPCEôs major 

markets are likely to increase competitive pressure, notably through increased price pressure and lower 

business volumes for Groupe BPCE and its competitors. More competitive new competitors could also enter 

the market, subject to separate or more flexible regulation, or other requirements relating to prudential 

ratios. These new market participants may therefore be able to offer more competitive products and services. 

Technological advances and the growth of e-commerce have made it possible for non-deposit taking 

institutions to offer products and services that traditionally were banking products, and for financial 

institutions and other companies to provide electronic and Internet-based financial solutions, including 

electronic securities trading. These new players may exert downward price pressure on Groupe BPCEôs 

products and services or may affect Groupe BPCEôs market share. 

The financial soundness and behavior of other financial institutions and market participants could have 

an adverse impact on Groupe BPCE 

Groupe BPCEôs ability to carry out its operations could be affected by the financial soundness of other 

financial institutions and market participants. Financial institutions are closely interconnected as a result, 

notably, of their trading, clearing, counterparty and financing operations. The default of a sector participant, 

or even simple rumors or questions concerning one or more financial institutions or the finance industry 

more generally, have led to a widespread contraction in liquidity in the market and in the future could lead to 

additional losses or defaults. Groupe BPCE is exposed to several financial counterparties such as investment 

service providers, commercial or investment banks, mutual funds and hedge funds, as well as other 

institutional clients, with which it conducts transactions in the usual manner, thus exposing Groupe BPCE to 

a risk of insolvency if a group of Groupe BPCEôs counterparties or customers should fail to meet their 

commitments. This risk would be aggravated if the assets held as collateral by Groupe BPCE were unable to 

be sold or if their price was unable to cover all of Groupe BPCEôs exposure relating to loans or derivatives 

in default. 

In addition, fraud or misappropriations committed by financial sector participants may have a significant 

adverse impact on financial institutions as a result, notably, of interconnections between institutions 

operating in the financial markets. 

The losses that could result from the above-mentioned risks could have a significant bearing on Groupe 

BPCEôs results. 
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Groupe BPCEôs profitability and business outlook could be adversely affected by reputational and legal 

risk 

Groupe BPCEôs reputation is essential in attracting and retaining its customers. The use of inappropriate 

means to promote and market its products and services, inadequate management of potential conflicts of 

interest, legal and regulatory requirements, ethical issues, money laundering laws, information security 

policies and sales and trading practices may damage Groupe BPCEôs reputation. Its reputation could also be 

harmed by any inappropriate employee behavior, fraud or misappropriation of funds committed by 

participants in the financial sector to which BPCE is exposed, any decrease, restatement or correction of the 

financial results, or any legal or regulatory action that has a potentially unfavorable outcome. Any damage 

caused to Groupe BPCEôs reputation could be accompanied by a loss of business likely to threaten its results 

and its financial position. 

Inadequate management of these issues could also give rise to additional legal risk for Groupe BPCE and 

cause an increase in the number of legal proceedings and the amount of damages claimed against Groupe 

BPCE, or expose Groupe BPCE to sanctions from the regulatory authorities (for further details see section 

3.5 (ñLegal risksò) of the 2013 BPCE Registration Document, and in particular the sections 3.5.2 and 3.5.3 

on legal and arbitration proceedings). 

An extended market decline may reduce the liquidity of assets and make it more difficult to sell them. 

Such a situation could give rise to significant losses 

In some of Groupe BPCEôs businesses, a prolonged fall in asset prices could threaten the level of activity or 

reduce liquidity in the market concerned. This situation would expose Groupe BPCE to significant losses if 

it was unable to rapidly close out its potentially loss-making positions. This is particularly true in relation to 

assets that are intrinsically illiquid. Certain assets that are not traded on a stock exchange or on a regulated 

market, such as derivatives traded between banks, are generally valued using models rather than market 

prices. Given the difficulty in monitoring changes in prices of these assets, Groupe BPCE could suffer 

unforeseen losses. 

 

RISKS RELATED TO THE STRUCTURE OF GROUPE BPCE AND NATIXIS 

BPCE may be required to contribute funds to the entities that are part of the financial solidarity 

mechanism if they encounter financial difficulties, including some entities in which BPCE holds no 

economic interest 

As the central body of Groupe BPCE, BPCE guarantees the liquidity and solvency of each of the regional 

banks (the Caisses dôEpargne and the Banques Populaires), as well as the other members of the affiliated 

group that are credit institutions subject to regulation in France. The affiliated group includes BPCE 

affiliates such as Natixis, Cr®dit Foncier de France and Banque Palatine (a more complete list is included on 

pages 280 to 286 of the 2013 BPCE Registration Document, which is incorporated by reference herein). 

While each of the regional banks and the other members of the affiliated group are required to provide 

similar support to BPCE, there can be no assurance that the benefits of the financial solidarity mechanism 

for BPCE will outweigh its costs. 

To assist BPCE in assuming its central body liabilities and to ensure mutual support within Groupe BPCE, 

three guarantee funds have been established to cover liquidity and solvency risks, with an aggregate amount 

of ú1,254 billion as at 31 December 2013. The regional banks and the entities in the affiliated group will be 

required to make additional contributions to the guarantee funds from their future profits. While the 

guarantee funds provide a substantial source of resources to fund the financial solidarity mechanism, there 
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can be no assurance that they will be sufficient for this purpose. If the guarantee funds turn out to be 

insufficient, BPCE will be required to make up the shortfall. 

BPCE does not hold any ownership or financial interest in the Caisses dôEpargne and the Banques 

Populaires 

Since the completion on 6 August 2013 of the repurchase by the Banques Populaires and Caisses dôEpargne 

of the 20% non-voting interests previously held by Natixis, BPCE does not hold any direct or indirect 

interest in the Banques Populaires and Caisses dôEpargne, although it will continue to act as central 

institution, to centralise Groupe BPCEôs funding operations and to manage the groupôs financial solidarity 

mechanism. 

As a result, BPCE does not share in the profits and losses of the Banques Populaires and Caisses dôEpargne. 

Instead, its economic interest in the results of operations of the Banques Populaires and Caisses dôEpargne is 

limited to the financing that it provides to them as part of its activity as central body of Group BPCE. While 

BPCE has significant powers to monitor and supervise the regional retail banks in its capacity as central 

body of Groupe BPCE, it currently does not have any voting power in respect of decisions that require the 

consent of shareholders of the regional banks. 

Since the completion of the repurchase transaction, the Banques Populaires and Caisses dôEpargne are no 

longer accounted for under the equity method in the consolidated financial statements of the BPCE SA 

Group. Historically, the BPCE SA Groupôs equity share of net income of the Banques Populaires and 

Caisses dôEpargne has been less volatile than the other sources of net income of the BPCE SA Group. As a 

result, the completion of the repurchase transaction may increase the volatility of the BPCE SA Groupôs net 

income in the future. 

In the event of a disagreement between the Banques Populaires and the Caisses dôEpargne, the business 

or operations of BPCE could be subject to significant disruptions 

The mechanism for the appointment of members of the supervisory board and of the management board of 

BPCE, as well as the implementation of various corporate governance measures is set forth in a protocol 

originally dated 24 June 2009 (the ñBPCE Protocolò). Of the 18 members of the BPCE Supervisory Board, 

seven have been nominated by the Caisses dôEpargne, seven have been nominated by the Banques 

Populaires, and four are outside directors. In addition, the BPCE Protocol provides (and the bylaws of BPCE 

provide) that certain decisions deemed essential require the approval of 12 out of 18 members of the 

supervisory board (meaning a favorable vote from at least one representative of each of the Caisses 

dôEpargne and the Banques Populaires and from among the outside directors). These ñessential decisionsò 

include the removal of the Chairman of the Management Board; any purchase of equity interests, other 

investments or divestitures involving an amount greater than ú1 billion; any increase in BPCEôs authorised 

capital with a waiver of preferential subscription rights; any merger, contribution or spin-off transactions to 

which BPCE is a party; any proposal to BPCEôs shareholders to modify BPCEôs bylaws, corporate 

governance or the rights of holders of preference shares; and any other decision involving a significant 

change to the Supervisory Boardôs functions that would affect the rights of holders of BPCEôs preference 

shares. The BPCE Protocol does not (and BPCEôs bylaws do not) contain a mechanism for definitively 

resolving any disagreement. In the event of deadlock, the management board may be unable to obtain 

supervisory board approval to proceed with planned actions. The business of BPCE or Groupe BPCE may 

therefore be subject to significant disruptions in the event that the Banques Populaires and the Caisses 

dôEpargne are unable to resolve any differences concerning the relevant groupôs development. 
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RISK FACTORS RELATING TO THE NOTES 

In addition to the risks relating to the Issuer (including the default risk) that may affect the Issuerôs ability to 

fulfill its obligations under the Notes, there are certain factors which are material for the purpose of 

assessing the risks associated with an investment in Notes issued under the Programme. 

General Risks Relating to the Notes 

Independent Review and Advice, Suitability of Investment 

Each prospective investor of Notes must determine, based on its own independent review and such 

professional advice as it deems appropriate under the circumstances, that its acquisition of the Notes is fully 

consistent with its financial needs, objectives and condition, complies and is fully consistent with all 

investment policies, guidelines and restrictions applicable to it and is a fit, proper and suitable investment 

for it, notwithstanding the clear and substantial risks inherent in investing in or holding the Notes. 

A prospective investor may not rely on the Issuer or the Dealer(s) or any of their respective affiliates in 

connection with its determination as to the legality of its acquisition of the Notes or as to the other matters 

referred to above. 

Potential Conflicts of Interest 

All or some of the Dealers and their affiliates have and/or may in the future engage, in investment banking, 

commercial banking and other financial advisory and commercial dealings with the Issuer and its affiliates 

and in relation to securities issued by any entity of Group BPCE. They have or may (i) engage in investment 

banking, trading or hedging activities including activities that may include prime brokerage business, 

financing transactions or entry into derivative transactions, (ii) act as underwriters in connection with 

offering of shares or other securities issued by any entity of Group BPCE or (iii) act as financial advisers to 

the Issuer or other companies of Group BPCE. In the context of these transactions, certain of such Dealers 

have or may hold shares or other securities issued by entities of Group BPCE. Where applicable, they have 

or will receive customary fees and commissions for these transactions. 

Each of the Issuer and the Dealers may from time to time be engaged in transactions involving an index or 

related derivatives which may affect the market price, liquidity or value of the Notes and which could be 

deemed to be adverse to the interests of the Noteholders. 

Potential conflicts of interest may arise between the calculation agent, if any, for a Tranche of Notes and the 

Noteholders, including with respect to certain discretionary determinations and judgements that such 

calculation agent may make pursuant to the Terms and Conditions that may influence the amount receivable 

upon redemption of the Notes. 

Legality of Purchase 

Neither the Issuer, the Dealer(s) nor any of their respective affiliates has or assumes responsibility for the 

lawfulness of the acquisition of the Notes by a prospective investor of the Notes, whether under the laws of 

the jurisdiction of its incorporation or the jurisdiction in which it operates (if different), or for compliance by 

that prospective investor with any law, regulation or regulatory policy applicable to it. 

Modification, waivers and substitution 

The conditions of the Notes contain provisions for calling General Meetings of Noteholders to consider 

matters affecting their interests generally. These provisions permit defined majorities to bind all Noteholders 

including Noteholders who did not attend and vote at the relevant General Meeting and Noteholders who 

voted in a manner contrary to the majority.  
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A Noteholderôs actual yield on the Notes may be reduced from the stated yield by transaction costs 

When Notes are purchased or sold, several types of incidental costs (including transaction fees and 

commissions) are incurred in addition to the current price of the security. These incidental costs may 

significantly reduce or even exclude the profit potential of the Notes. For instance, credit institutions as a 

rule charge their clients for own commissions which are either fixed minimum commissions or pro-rata 

commissions depending on the order value. To the extent that additional ï domestic or foreign ï parties are 

involved in the execution of an order, including but not limited to domestic dealers or brokers in foreign 

markets, Noteholders must take into account that they may also be charged for the brokerage fees, 

commissions and other fees and expenses of such parties (third party costs). 

In addition to such costs directly related to the purchase of securities (direct costs), Noteholders must also 

take into account any follow-up costs (such as custody fees). Investors should inform themselves about any 

additional costs incurred in connection with the purchase, custody or sale of the Notes before investing in 

the Notes. 

Taxation  

Potential purchasers and sellers of the Notes should be aware that they may be required to pay taxes or other 

documentary charges or duties in accordance with the laws and practices of the country where the Notes are 

transferred or other jurisdictions. In some jurisdictions, no official statements of the tax authorities or court 

decisions may be available for innovative financial instruments such as the Notes. Potential investors are 

advised not to rely upon the tax section contained in this Base Prospectus but to ask for their own tax 

adviserôs advice on their individual taxation with respect to the acquisition, holding, sale and redemption of 

the Notes. Only these advisors are in a position to duly consider the specific situation of the potential 

investor. This investment consideration has to be read in connection with the taxation sections of this Base 

Prospectus. 

EU Savings Directive  

On 3 June 2003, the European Council of Economic and Finance Ministers adopted a Directive 2003/48/EC 

on the taxation of savings income in the form of interest payments (the ñDirectiveò). Under the Directive, 

Member States are required, since 1 July 2005, to provide to the tax authorities of another Member State 

details of payments of interest (or similar income) made by a paying agent located within its jurisdiction to, 

or for the benefit of, an individual resident in that other Member State or to certain limited types of entities 

established in that other Member State (the ñDisclosure of Information Methodò). However, for a 

transitional period, Luxembourg and Austria are instead required (unless during that period they elect 

otherwise or unless the relevant beneficial owner elects for the Disclosure of Information Method) to 

operate a withholding system in relation to such payments (the ending of such transitional period being 

dependent upon the conclusion of certain other agreements relating to information exchange with certain 

other countries). The Luxembourg governement announced its intention to abolish the withholding system 

with effect from 1 January 2015, in favour of automatic information exchange under the Directive. A 

number of non-EU countries and territories including Switzerland have adopted similar measures (a 

withholding system in the case of Switzerland). The rate of this withholding tax is currently 35 per cent. 

For these purposes, the term ñpaying agentò is defined widely and includes in particular any economic 

operator who is responsible for making interest payments, within the meaning of the Directive, for the 

immediate benefit of the beneficial owner. 

If a payment were to be made or collected through a Member State which has opted for a withholding 

system and an amount of, or in respect of tax were to be withheld from that payment, neither the Issuer nor 

any Paying Agent nor any other person would be obliged to pay additional amounts with respect to any Note 

as a result of the imposition of such withholding tax. If a withholding tax is imposed on a payment made by 
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a Paying Agent, the Issuer will be required to maintain a Paying Agent in a Member State that will not be 

obliged to withhold or deduct tax pursuant to the Directive. 

On March 2014, the Council of European Union adopted a directive amending the Directive, which when 

implemented, will amend and broaden the scope of the requirements described above. In particular, the 

amending directive aims at extending the scope of the Directive to new types of savings income and 

products that gerenate interest or equivalent income. In addition, tax authorities will be required in certain 

cincumstances to take steps to identify the beneficial owner of interest payments (through a ñlook throughò 

approach). The EU Member States will have until 1 January 2016 to adopt the national legislation necessary 

to comply with this amending directive. 

Investors should inform themselves of, and where appropriate take advice on, the impact of the Directive 

and the amending directive on their investment. See section entitled ñTaxationò. 

The proposed financial transactions tax (ñFTTò)  

The European Commission has published a proposal for a Directive for a common FTT in Belgium, 

Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the "Participating 

Member States").  

The proposed FTT has very broad scope and could, if introduced in its current form, apply to certain 

dealings in the Notes (including secondary market transactions) in certain circumstances. The issuance and 

subscription of Notes should, however, be exempt. 

Under current proposals the FTT could apply in certain circumstances to persons both within and outside of 

the Participating Member States. Generally, it would apply to certain dealings in the Notes where at least 

one party is a financial institution, and at least one party is established in a Participating Member State. A 

financial institution may be, or be deemed to be, "established" in a Participating Member State in a broad 

range of circumstances, including (a) by transacting with a person established in a Participating Member 

State or (b) where the financial instrument which is subject to the dealings is issued in a Participating 

Member State. 

The FTT proposal remains subject to negotiation between the Participating Member States. It may therefore 

be altered prior to any implementation, the timing of which remains unclear. Additional EU Member States 

may decide to participate. If the proposed directive or any similar tax were adopted, transactions in the 

Notes would be subject to higher costs, and the liquidity of the market for the Notes may be diminished. 

Prospective holders of the Notes are advised to seek their own professional advice in relation to the FTT. 

Banking Regulations Implementing Basel III on Risk-Weighted Asset Framework 

In June 1999, the Basel Committee on Banking Supervision (the ñBasel Committeeò) issued proposals for 

the reform of the 1988 Basel Capital Accord and proposed a new capital adequacy framework which would 

place enhanced emphasis on risk sensitivity and market discipline. On 26 June 2004, the Basel Committee 

published a new Capital Accord under the title ñBasel II International Convergence of Capital Measurement 

and Capital Standards: a Revised Frameworkò (ñBasel IIò), an updated version of which was published in 

November 2005. Basel II was implemented under EU legislation by virtue of directives no. 2006/48 of the 

European Parliament and of the Council relating to the taking up and pursuit of the business of credit 

institutions and no. 2006/49, both dated 14 June 2006 (the ñCapital Requirements Directivesò, as amended 

from time to time). In France, the provisions of the Capital Requirements Directives providing for a new 

solvency ratio were implemented in particular under the arr°t® dated 20 February 2007 and the ordonnance 

no. 2007-571 dated 19 April 2007. In addition, the arr°t® dated 25 August 2010 transposing the Capital 

Requirements Directives, which has entered into effect on 31 December 2010, amended the French 

prudential control requirements applicable to credit institutions and investment firms. 
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On 17 December 2009, the Basel Committee published for consultation a package of proposals for new 

capital and liquidity requirements intended to reinforce capital standards and to establish minimum liquidity 

standards for credit institutions. On 16 December 2010 and 13 January 2011, the Basel Committee approved 

significant changes to Basel II, including new capital and liquidity standards for credit institutions, (ñBasel 

IIIò). Those measures are expected to be implemented by relevant authorities starting from 1 January 2013 

with full implementation on 1 January 2019.  

In particular, the changes introduced by Basel III includes, amongst other things: 

- a complete review of the regulatory capital standards; 

- the introduction of a leverage ratio;  

- the introduction of short-term and longer-term standards for funding liquidity (referred to as the 

ñLiquidity Coverage Ratioò and the ñNet Stable Funding Ratioò); and 

- the strengthening of prudential requirements relating to counterparty risk. 

The European authorities have indicated that they support the work of the Basel Committee on the approved 

changes in general. The Basel III reforms have not yet been implemented by relevant authorities in the 

European Union. The Capital Requirements Directive (ñCRD IVò) and an accompanying regulation (the 

ñCapital Requirement Regulationò or ñCRRò), the European legislative implementing some of the Basel 

III proposals, both dated 26 June 2013, were published in the Official Journal of the European Union on 

27 June 2013 and must be applied from 1 January 2014 (except for capital buffer provisions which shall 

apply as from 1 January 2016). The CRD IV was implemented under French law by the banking reform 

dated 20 February 2014 (Ordonnance portant diverses dispositions dôadaptation de la l®gislation au droit de 

lôUnion europ®enne en mati¯re financi¯re). 

The direction and the magnitude of the impact of Basel III and CRD IV will depend on the particular asset 

structure of each bank and its precise impact on the Issuer cannot be quantified with certainty at this time. 

The Issuer may operate its business in ways that are less profitable than its present operation in complying 

with the new guidelines resulting from the transposition and application of CRD IV. 

In addition, the implementation of Basel III could affect the risk weighting of the Notes in respect of certain 

investors to the extent that those investors are subject to the new guidelines resulting from the 

implementation of the Capital Requirements Directives and CRD IV. Accordingly, recipients of this Base 

Prospectus should consult their own advisers as to the consequences and effects that the implementation of 

CRD IV could have on them. 

European Resolution Directive 

Directive 2014/59/EU of the European Parliament and of the Council dated 15 May 2014 (the ñRRDò) 

provides for the establishment of an EU-wide framework for the recovery and resolution of credit 

institutions and investment firms. The stated aim of the RRD is to provide relevant authorities with common 

tools and powers to address banking crises pre-emptively in order to safeguard financial stability and 

minimise taxpayers' exposure to losses.  

The RRD contains four resolution tools and powers which may be used alone or in combination where the 

relevant resolution authority considers that (a) an institution is failing or likely to fail, (b) there is no 

reasonable prospect that any alternative private sector measures or supervisory action would prevent the 

failure of such institution within a reasonable timeframe and (c) a resolution action is in the public interest: 

 (i) sale of business ï enables resolution authorities to direct the sale of the firm or the whole or part of its 

business on commercial terms without the consent of the shareholders and without complying with 
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the procedural requirements under company or securities law other than those expressly set out in the 

RRD;  

(ii) bridge institution - enables resolution authorities to transfer all or part of the business of the firm to a 

"bridge bank" (a publicly controlled entity);  

(iii) asset separation - enables resolution authorities to transfer impaired assets to a publicly controlled asset 

management vehicle to allow them to be managed and worked out over time; and  

(iv) bail-in - gives resolution authorities the power to write-down the claims of certain creditors of a failing 

institution and to convert debt claims into equity (subject to certain parameters as to which liabilities 

would be eligible for the bail-in tool).  

The RRD provides that it will be applied by Member States from 1 January 2015, except for the general 

bail-in tool which is to be applied from 1 January 2016. As a minimum harmonisation initiative, Member 

States may adopt more onerous provisions when implementing the RRD, meaning that it is difficult to 

anticipate the potential implications for the relevant institutions in the absence of finalised national 

implementing measures. 

The powers set out in the RRD will impact how credit institutions and investment firms are managed as well 

as, in certain circumstances, the rights of creditors. Once the RRD is implemented, holders of Notes may be 

subject to write-down or conversion into equity on any application of the general bail-in tool, which may 

result in such holders losing some or all of their investment. The exercise of any power under the RRD or 

any suggestion of such exercise could, therefore, materially adversely affect the rights of Noteholders, the 

price or value of their investment in any Notes and/or the ability of the Issuer to satisfy its obligations under 

any Notes. 

The French banking law dated 26 July 2013 on separation and regulation of banking activities (loi de 

s®paration et de r®gulation des activit®s bancaires) that anticipates the implementation of some elements of 

the RRD, has already entered into force in France. The new banking law gives resolution powers to a new 

Resolution Board of the French Prudential Supervisory Authority which becomes the Autorit® de contr¹le 

prudentiel et de r®solution (ñACPRò). Many of the provisions contained in the RRD are similar in effect to 

provisions contained in this French banking law. However, the provisions of this French banking law will 

need to change to reflect the RRD as now adopted. The precise changes which will be made remain 

unknown. 
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U.S. Foreign Account Tax Compliance Act Withholding  

The U.S. "Foreign Account Tax Compliance Act" (or "FATCA") imposes a reporting regime and, 

potentially, a 30% withholding tax with respect to (i) certain payments from sources within the United 

States, (ii) "foreign passthru payments" made to certain non-U.S. financial institutions that do not comply 

with this reporting regime, and (iii) payments to certain investors that do not provide identification 

information with respect to interests issued by a participating non-U.S. financial institution.  Whilst the 

Notes are in global or dematerialised form and held within the clearing systems, in all but the most remote 

circumstances, it is not expected that FATCA will affect the amount of any payment received by the clearing 

systems. However, FATCA may affect payments made to custodians or intermediaries in the subsequent 

payment chain leading to the ultimate investor if any such custodian or intermediary generally is unable to 

receive payments free of FATCA withholding.  It also may affect payment to any ultimate investor that is a 

financial institution that is not entitled to receive payments free of withholding under FATCA, or an ultimate 

investor that fails to provide its broker (or other custodian or intermediary from which it receives payment) 

with any information, forms, other documentation or consents that may be necessary for the payments to be 

made free of FATCA withholding.  Investors should choose the custodians or intermediaries with care (to 

ensure each is compliant with FATCA or other laws or agreements related to FATCA) and provide each 

custodian or intermediary with any information, forms, other documentation or consents that may be 

necessary for such custodian or intermediary to make a payment free of FATCA withholding. The Issuerôs 

obligations under the Notes are discharged once it has paid the clearing systems, and the Issuer has therefore 

no responsibility for any amount thereafter transmitted through the clearing systems and custodians or 

intermediaries.  Prospective investors should refer to the section "Taxation ï Foreign Account Tax 

Compliance Act." 

French Insolvency Law 

Under French insolvency law, in the case of companies with more than 150 employees or a turnover greater 

than ú20 million, their safeguard or judicial reorganisation plan may be adopted through the so-called 

ñcommittee processò under which : 

(i) two creditorsô committees (one for financial creditors having a claim against the debtor and the other 

for ñmajor suppliersò i.e suppliers having a claim that represents more than 3% of the total amount of 

the claims of all the debtorôs suppliers) must be established in the event of the opening of safeguard 

(proc®dure de sauvegarde) or judicial reorganisation proceedings (proc®dure de redressement 

judiciaire); only the financial creditorsô committee referred to above must be established in the event 

of the opening of accelerated financial safeguard proceedings (proc®dure de sauvegarde financi¯re 

acc®l®r®e), 

(ii) holders of debt securities that qualify as obligations within the meaning of Article L.213-5 of the 

French Code mon®taire et financier are automatically grouped into a single general meeting of 

holders (the ñGeneral Meetingò) in case of the opening of safeguard proceedings (proc®dure de 

sauvegarde), accelerated financial safeguard proceedings (proc®dure de sauvegarde financi¯re 

acc®l®r®e) or judicial reorganisation proceedings (proc®dure de redressement judiciaire) of the Issuer. 

The General Meeting comprises holders of all debt securities issued by the Issuer (including the Notes) that 

qualify as obligations within the meaning of Article L.213-5 of the French Code mon®taire et financier, 

whether or not under a debt issuance programme (EMTN), whether or not issued in France or abroad and 

regardless of their governing law. 

In addition, the safeguard plan of a company whose total balance sheet exceeds 25 million euros or, 10 

million euros if it controls another company (i) which has more than 150 employees or (ii) whose revenues 

for the previous financial year are in excess of 20 million euros or (iii) whose total balance sheet exceeds 25 
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million euros, may also be adopted in accelerated financial safeguard proceedings with a financial creditorsô 

committee and a General Meeting. 

The creditorsô committees and the General Meeting must be consulted on the draft safeguard or judicial 

reorganisation plan prepared by the Issuer and the court-appointed administrator. 

In order to be adopted through the creditors committee process the plan must be approved by the General 

Meeting : 

-  in the event of the opening of safeguard or judicial reorganisation proceedings, within the first 6 

months after such opening and after approval by each of the two creditorsô committees, 

- in the event of the opening of accelerated financial safeguard proceedings, within the first 2 months 

after such opening and after approval by the financial creditors committee,  

In each of the committees and in the General Meeting, such approval requires the affirmative vote of the 

creditors holding at least two-thirds of the value of the claims held by the debt holders expressing a vote. No 

quorum is required 

Each creditor committee and the General Meeting may in particular agree to: 

- reschedule or write-off amounts due to the holders of debt securities (including the Noteholders);  

- establish an unequal treatment between holders of debt securities (including the Noteholders) 

provided it is justified by their differences in situation; and/or 

- decide to convert debt securities (including the Notes) into securities that give or may give rights to 

share capital (subject to the relevant shareholder consent).  

For the avoidance of doubt, the provisions relating to the Representation of the Noteholders described in this 

Base Prospectus, or, where applicable, in the French Code de commerce, will not be applicable to the extent 

they are not in compliance with compulsory insolvency law provisions that apply in these circumstances. 

Following approval by the creditorsô committees and the General Meeting, the plan must be submitted for 

approval to the relevant court. In considering such approval, the court must verify that the interests of all 

creditors are sufficiently protected, taking into consideration the contractual subordination arrangements 

existing among creditors when the proceedings were opened. Once approved by the court, the safeguard or 

reorganisation plan accepted by the committees and the General Meeting will be binding on all the members 

of the committees and the General Meeting (including those who did not vote or voted against the adoption 

of the plan).  

In the event of the opening of safeguard or judicial reorganisation proceedings, with respect to creditors that 

are not members of the committees or the General Meeting, or in the event no committees are established, or 

in the event approval of the committees or the General Meeting has not been obtained within the first 6 

months, creditors will be consulted on an individual or collective basis, and asked whether they accept debt 

deferrals and/or write-offs provided for in the plan. In those circumstances, the court has the right to accept 

debt deferrals or write-offs with respect to the claims of creditors who have consented to such measures, but 

it may otherwise only impose uniform debt deferrals (with interest) for a maximum period of 10 years. 

In the event of the opening of accelerated safeguard proceedings, creditors that are not members of the 

financial creditorsô committees or of the General Meeting are paid when due. In the event that no plan is 

adopted by the financial creditorsô committee and the General Meeting within the first 2 months, the court 

puts an end to such proceedings. 
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Change of Law 

The Terms and Conditions of the Notes are based on French law in effect as at the date of this Base 

Prospectus. No assurance can be given as to the impact of any possible judicial decision or change in French 

law or the official application or interpretation of French law after the date of this Base Prospectus. 

No active Secondary/Trading Market for the Notes 

Notes issued under the Programme will be new securities which may not be widely distributed and for 

which there may be no active trading market. If the Notes are traded after their initial issuance, they may 

trade at a discount to their initial offering price, depending upon prevailing interest rates, the market for 

similar securities, general economic conditions and the financial condition of the Issuer. Although in relation 

to Notes to be admitted to trading on Euronext Paris and/or any other regulated market in the European 

Economic Area, the Final Terms of the Notes will be filed with the Autorit® des march®s financiers in 

France and/or with the competent authority of the regulated market of the European Economic Area where 

the Notes will be admitted to trading, there is no assurance that such filings will be accepted, that any 

particular Tranche of Notes will be so admitted or that an active secondary trading market will develop. 

Accordingly, there is no assurance as to the development or liquidity of any trading market for any particular 

Tranche of Notes. As a consequence, investors may not be able to sell Notes readily or at prices that will 

enable them to realise their anticipated yield. No investor should purchase Notes unless the investor 

understands and is able to bear the risk that certain Notes will not be readily sellable, that the value of Notes 

will fluctuate over time and that such fluctuations will be significant. 

Risk of fluctuation in exchange rates 

Prospective investors of the Notes should be aware that an investment in the Notes may involve exchange 

rate risks. The reference assets or the Notes may be denominated in a currency other than the currency of the 

purchaserôs home jurisdiction; and/or the reference assets or the Notes may be denominated in a currency 

other than the currency in which a purchaser wishes to receive funds. Exchange rates between currencies are 

determined by factors of supply and demand in the international currency markets which are influenced by 

macro economic factors, speculation and central bank and government intervention (including the 

imposition of currency controls and restrictions). Fluctuations in exchange rates may affect the value of the 

Notes or the reference assets. 

Any decline in the credit ratings of the Issuer or changes in rating methodologies may affect the market 

value of the Notes 

One or more independent credit rating agencies may assign credit ratings of the Issuer with respect to the 

Notes. The credit ratings of the Issuer are an assessment of its ability to pay its obligations, including those 

on Notes. Consequently, actual or anticipated declines in the credit ratings of the Issuer may affect the 

market value of the Notes.  

The credit ratings may not reflect the potential impact of all risks related to structure, market, additional 

factors discussed above, and other factors that may affect the value of the Notes. A credit rating is not a 

recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at any 

time. In addition, the credit rating agencies may change their methodologies for rating securities with 

features similar to the Notes in the future. This may include the relationship between ratings assigned to an 

issuer's senior securities and ratings assigned to securities with features similar to the Notes, sometimes 

called "notching". If the rating agencies were to change their practices for rating such securities in the future 

and/or the ratings of the Notes were to be subsequently lowered, revised, suspended or withdrawn, this may 

have a negative impact on the trading price of the Notes. 
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Market Value of the Notes 

The market value of the Notes will be affected by the creditworthiness of the Issuer and a number of 

additional factors, including, but not limited to, the volatility of an index, market interest and yield rates and 

the time remaining to the maturity date. 

The value of the Notes depends on a number of interrelated factors, including economic, financial and 

political events in France or elsewhere, including factors affecting capital markets generally and the stock 

exchanges on which the Notes are traded. The price at which a Noteholder will be able to sell the Notes 

prior to maturity may be at a discount, which could be substantial, from the issue price or the purchase price 

paid by such purchaser.  

Risks related to the structure of a particular issue of Notes 

The Programme allows for different types of Notes to be issued. Accordingly, each Tranche of Notes may 

carry varying risks for potential investors depending on the specific features of such Notes such as, inter 

alia, the provisions for computation of periodic interest payments, if any, redemption and issue price. 

An early redemption at the option of the Issuer, if provided for in any Final Terms for a particular issue 

of Notes, could cause the yield anticipated by Noteholders to be considerably less than anticipated 

Unless in the case of any particular Tranche of Notes the relevant Final Terms specify otherwise, in the 

event that the Issuer would be obliged to increase the amounts payable in respect of any Notes due to any 

withholding or deduction for or on account of, any present or future taxes, duties, assessments or 

governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within 

France, or any political subdivision thereof or any authority therein or thereof having power to tax as 

provided in Condition 6 of the Terms and Conditions of the Notes, the Issuer may and, in certain 

circumstances, shall redeem all outstanding Notes in accordance with the Terms and Conditions. 

In addition, if in the case of any particular Tranche of Notes the relevant Final Terms specify that the Notes 

are redeemable at the Issuerôs option in certain other circumstances the Issuer may choose to redeem the 

Notes at times when prevailing interest rates may be relatively low. During a period when the Issuer may 

elect, or has elected, to redeem Notes, such Notes may feature a market value not substantially above the 

price at which they can be redeemed. In such circumstances an investor may not be able to reinvest the 

redemption proceeds in a comparable security at an effective interest rate as high as that of the relevant 

Notes and may only be able to do so at a lower rate. Prospective investors should consider reinvestment risk 

in light of other investments available at that time. 

The value of Fixed Rate Notes may change 

Investment in Notes which bear interest at a fixed rate involves the risk that subsequent changes in market 

interest rates may adversely affect the value of the relevant Tranche of Notes. 

Investors will not be able to calculate in advance their rate of return on Floating Rate Notes 

A key difference between Floating Rate Notes and Fixed Rate Notes is that interest income on Floating Rate 

Notes cannot be anticipated. Due to varying interest income, investors are not able to determine a definite 

yield of Floating Rate Notes at the time they purchase them, so that their return on investment cannot be 

compared with that of investments having longer fixed interest periods. If the terms and conditions of the 

notes provide for frequent interest payment dates, investors are exposed to reinvestment risk if market 

interest rates decline. That is, investors may reinvest the interest income paid to them only at the relevant 

lower interest rates then prevailing. In addition, the Issuerôs ability to also issue Fixed Rate Notes may affect 

the market value and the secondary market (if any) of the Floating Rate Notes (and vice versa). 
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Investment in Notes which bear interest at a floating rate comprise (i) a reference rate and (ii) a margin to be 

added or subtracted, as the case may be, from such base rate. Typically, the relevant margin will not change 

throughout the life of the Notes but there will be a periodic adjustment (as specified in the relevant Final 

Terms) of the reference rate (e.g., every three months or six months) which itself will change in accordance 

with general market conditions. Accordingly, the market value of floating rate Notes may be volatile if 

changes, particularly short term changes, to market interest rates evidenced by the relevant reference rate 

can only be reflected in the interest rate of these Notes upon the next periodic adjustment of the relevant 

reference rate. 

Risks related to the conversion on Fixed to Floating Rate Notes 

Fixed to Floating Rate Notes initially bear interest at a fixed rate; conversion from a fixed rate to a floating 

rate then takes place either automatically or at the option of the Issuer if certain predetermined conditions 

are met. The conversion (whether it be automatic or optional) of the interest rate will affect the secondary 

market and the market value of the Notes since the conversion may lead to a lower overall cost of 

borrowing. If a fixed rate is converted to a floating rate, the spread on the fixed to floating rate Notes may be 

less favourable than then prevailing spreads on comparable floating rate Notes tied to the same reference 

rate. In addition, the new floating rate at any time may be lower than the rates on other Notes.  

The market value of Notes issued at a substantial discount or premium may fluctuate more that on 

conventional interest-bearing securities 

The market values of securities issued at a substantial discount or premium from their principal amount tend 

to fluctuate more in relation to general changes in interest rates than do prices for conventional interest-

bearing securities. Generally, the longer the remaining term of the securities, the greater the price volatility 

as compared to conventional interest-bearing securities with comparable maturities. 

Inflation  Linked Notes  

BPCE may issue Notes with principal or interest determined by reference to the rate of inflation in a country 

or in the European Monetary Union (ñInflation Linked Notesò), where interest amounts and/or principal 

are dependent upon the performance of an inflation index, which, will be one of (i) the consumer price index 

(excluding tobacco) for all households in metropolitan France (the ñCPIò), as calculated and published 

monthly by the Institut National de la Statistique et des Etudes Economiques (ñINSEEò), (ii) the 

harmonised index of consumer prices excluding tobacco, or the relevant successor index, measuring the rate 

of inflation in the European Monetary Union excluding tobacco as calculated and published monthly by 

Eurostat (the ñHICPò) or (iii) the United States non-seasonally adjusted consumer price index for all urban 

consumers as reported monthly by the Bureau of Labor Statistics of the U.S. Department of Labor (ñBLSò) 

and published on Bloomberg page ñCPURNSAò or any successor source (ñUS CPIò) (each an ñInflation 

Indexò and together, the ñInflation Indicesò). If the level of the relevant Inflation Index declines over a 

determination period such that the ratio of the levels of the Inflation Index on the determination dates at the 

beginning and end of such determination period is less than 1.00, where interest is calculated by reference to 

an Inflation Index, no interest will be payable for that period, or where principal is calculated by reference to 

an Inflation Index, the Notes will be redeemed at par. The nominal amount of Inflation Linked notes repaid 

early or at maturity may be indexed. 

Neither the current nor the historical levels of any of the Inflation Indices should be taken as an indication of 

future performance of such index during the term of any Inflation Linked Notes. 

Inflation Linked Notes are not in any way sponsored, endorsed, sold or promoted by the INSEE, Eurostat or 

the BLS, as the case may be, and the INSEE, Eurostat or the BLS makes no warranty or representation 

whatsoever, express or implied, either as to the results to be obtained from the use of any of the Inflation 

Indices and/or the figure at which such indices stand at any particular time. The Inflation Indices are 
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determined, composed and calculated by the INSEE, Eurostat or the BLS, as the case may be, without 

regard to the Issuer or the Notes. The INSEE, Eurostat or the BLS, as the case may be, is not responsible for 

or has not participated in the determination of the timing of, prices of, or quantities of the Inflation Linked 

Notes to be issued or in the determination or calculation of the interest payable under such Notes.  

None of the Issuer, the Dealer(s) or any of their respective affiliates makes any representation as to the 

Inflation Indices (as defined herein). Any of such persons may have acquired, or during the term of the 

Notes may acquire, non-public information with respect to any of the Inflation Indices that is or may be 

material in the context of Inflation Linked Notes. The issue of Inflation Linked Notes will not create any 

obligation on the part of any such persons to disclose to the Noteholders or any other party such information 

(whether or not confidential). 

Variable rate Notes  

Notes with variable interest rates can be volatile investments. If they are structured to include caps or floors, 

or any combination of those features, their market values may be even more volatile than those for securities 

that do not include those features. 

Risks Relating to Renminbi-denominated Notes  

Notes denominated in RMB (ñRMB Notesò) may be issued under the Programme. RMB Notes contain 

particular risks for potential investors, including the following:  

Renminbi is not freely convertible; there are significant restrictions on remittance of Renminbi into and 

outside the PRC  

Renminbi is not freely convertible at present and despite a movement towards liberalisation of cross-border 

RMB remittances, notably in the current account activity, there is no assurance that the PRC government 

will continue such movement towards liberalisation in the future or that new PRC regulations will not be 

promulgated in the future which have the effect of restricting or eliminating the remittance of Renminbi into 

or outside the PRC.  

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of RMB Notes 

and the Issuer's ability to source Renminbi outside the PRC to service RMB Notes  

As a result of the restrictions by the PRC Government on cross-border Renminbi fund flows, the availability 

of Renminbi outside of the PRC is limited. However, pursuant to arrangements between the PRC Central 

Government and the Hong Kong government, all corporations are now allowed to open RMB accounts in 

Hong Kong. There is no longer any limit on the ability of corporations to convert RMB and there is no 

longer any restriction on the transfer of RMB funds between different accounts in Hong Kong. 

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its 

growth is subject to many constraints as a result of PRC laws and regulations on foreign exchange and of 

requirements by the Hong Kong Monetary Authority (such as maintaining no less than 25 per cent. of 

Renminbi deposits in cash or in the form of settlement account balance with the RMB Clearing Bank). 

There is no assurance that a change in PRC regulations will not have the effect of restricting availability of 

Renminbi offshore. The limited availability of Renminbi outside the PRC may affect the liquidity of its 

RMB Notes. To the extent the Issuer is required to source Renminbi in the offshore market to service its 

RMB Notes, there is no assurance that the Issuer will be able to source such Renminbi on satisfactory terms, 

if at all.  

In addition, there can be no assurance that access to RMB for the purposes of making payments under such 

Notes or generally may remain or will not become restricted. If it becomes impossible to convert RMB 

from/to another freely convertible currency, or transfer RMB between accounts in Hong Kong, or the 
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general RMB exchange market in Hong Kong becomes illiquid, any payment of RMB under the Notes may 

be delayed or the Issuer may make such payments in another currency selected by the Issuer using an 

exchange rate determined by the Calculation Agent, or the Issuer may redeem the Notes by making payment 

in another currency. 

Investment in RMB Notes is subject to exchange rate risks 

The value of Renminbi against the Euro, the U.S. dollar and other foreign currencies fluctuates and is 

affected by changes in the PRC and international political and economic conditions and by many other 

factors. All payments of interest and principal with respect to RMB Notes will be made in Renminbi. As a 

result, the value of these Renminbi payments in Euro or U.S. dollar terms may vary with the prevailing 

exchange rates in the marketplace. If the value of Renminbi depreciates against the Euro, the U.S. dollar or 

other foreign currencies, the value of investment in Euro, U.S. dollar or other applicable foreign currency 

terms will decline. 

Investment in RMB Notes is also subject to interest rate risks 

The PRC government has gradually liberalised the regulation of interest rates in recent years. Further 

liberalisation may increase interest rate volatility. Notes denominated in RMB will generally carry a fixed 

interest rate. Consequently, the trading price of such Notes will vary with fluctuations in Renminbi interest 

rates. If a Noteholder tries to sell such Notes before their maturity, he may receive an offer that is less than 

his original investment. 

Developments in other markets may adversely affect the market price of any RMB Notes 

The market price of RMB Notes may be adversely affected by declines in the international financial markets 

and world economic conditions. The market for Chinese securities is, to varying degrees, influenced by 

economic and market conditions in other markets, especially those in Asia. Although economic conditions 

are different in each country, investorsô reactions to developments in one country can affect the securities 

markets and the securities of issuers in other countries, including China. Since the sub-prime mortgage crisis 

in 2008, the international financial markets have experienced significant volatility. Should similar 

developments occur in the international financial markets in the future, the market price of RMB Notes 

could be adversely affected. 
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SUMMARY OF THE PROGRAMME 

Summaries are made up of disclosure requirements known as ñElementsò the communication of which is 

required by Annex XXII of the Regulation EC No 809/2004 of 29 April 2004, as amended. These Elements are 

numbered in Sections A ï E (A.1 ï E.7). This summary contains all the Elements required to be included in a 

summary for this type of securities and Issuer. Because some Elements are not required to be addressed, there 

may be gaps in the numbering sequence of the Elements. Even though an Element may be required to be inserted 

in the summary because of the type of securities and Issuer, it is possible that no relevant information can be 

given regarding such Element. In this case a short description of the Element is included in the summary and 

marked as ñNot applicableò. 

Section A - Introduction and warnings 

A.1 This summary is provided for purposes of the issue by the Issuer of the Notes of a denomination of less than 

ú100,000 which are offered to the public or admitted to trading on a Regulated Market of the European 

Economic Area (the « EEA »). This summary must be read as an introduction to this Base Prospectus. Any 

decision to invest in the Notes should be based on a consideration by any investor of the Base Prospectus as a 

whole, including any documents incorporated by reference and any supplement from time to time. Where a 

claim relating to information contained in this Base Prospectus is brought before a court, the plaintiff may, 

under the national legislation of the Member State of the EEA where the claim is brought, be required, have 

to bear the costs of translating this Base Prospectus before the legal proceedings are initiated. Civil liability 

attaches only to those persons who have tabled the summary, including any translation thereof, but only if the 

summary is misleading, inaccurate or inconsistent when read together with the other parts of this Base 

Prospectus or it does not provide, when read together with the other parts of this Base Prospectus, key 

information in order to help investors when considering whether to invest in the Notes.  

A.2 Consent to use the Prospectus 

In the context of any offer of Notes in France, the United Kingdom, the Grand Duchy of Luxembourg, 

Germany and/or Italy (the ñPublic Offer Jurisdictionsò) that is not within an exemption from the 

requirement to publish a prospectus under the Prospectus Directive, as amended, (a ñNon-exempt Offerò), 

the Issuer consents to the use of the Base Prospectus and the relevant Final Terms (together, the 

ñProspectusò) in connection with a Non-exempt Offer of any Notes during the offer period specified in the 

relevant Final Terms (the ñOffer Periodò) and in the Public Offer Jurisdiction(s) specified in the relevant 

Final Terms by:  

(1) subject to conditions set out in the relevant Final Terms, any financial intermediary designated in such 

Final Terms; or 

(2) if so specified in the relevant Final Terms, any financial intermediary which satisfies the following 

conditions: (a) acts in accordance with all applicable laws, rules, regulations and guidance of any applicable 

regulatory bodies (the ñRulesò), from time to time including, without limitation and in each case, Rules 

relating to both the appropriateness or suitability of any investment in the Notes by any person and disclosure 

to any potential investor; (b) complies with the restrictions set out under ñSubscription and Saleò in this Base 

Prospectus which would apply as if it were a dealer appointed in relation to the Programme (as defined 

below) or for a specific issue (a ñDealerò); (c) ensures that any fee (and any commissions or benefits of any 

kind) received or paid by that financial intermediary in relation to the offer or sale of the Notes is fully and 

clearly disclosed to investors or potential investors; (d) holds all licences, consents, approvals and 

permissions required in connection with solicitation of interest in, or offers or sales of, the Notes under the 

Rules; (e) complies with applicable anti-money laundering, anti-bribery, anti-corruption and ñknow your 

clientò Rules (including, without limitation, taking appropriate steps, in compliance with such Rules, to 
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establish and document the identity of each potential Investor (as defined below) prior to initial investment in 

any Notes by the Investor), and will not permit any application for Notes in circumstances where the 

financial intermediary has any suspicions as to the source of the application monies; (f) retains investor 

identification records for at least the minimum period required under applicable Rules, and shall, if so 

requested, make such records available to the relevant Dealer(s) and the Issuer or directly to the appropriate 

authorities with jurisdiction over the Issuer and/or the relevant Dealer(s) in order to enable the Issuer and/or 

the relevant Dealer(s) to comply with anti-money laundering, anti-bribery, anti-corruption and ñknow your 

clientò Rules applying to the Issuer and/or the relevant Dealer(s); (g) does not, directly or indirectly, cause the 

Issuer or the relevant Dealer(s) to breach any Rule or any requirement to obtain or make any filing, 

authorisation or consent in any jurisdiction; and (h) satisfies any further conditions specified in the relevant 

Final Terms (in each case an ñAuthorised Offerorò). None of the Dealers or the Issuer shall have any 

obligation to ensure that an Authorised Offeror complies with applicable laws and regulations and shall 

therefore have no liability in this respect. 

The Issuer accepts responsibility, in the Public Offer Jurisdiction(s) specified in the Final Terms, for the 

content of the Prospectus in relation to any person (an ñInvestorò) in such Public Offer Jurisdiction(s) to 

whom an offer of any Notes is made by any Authorised Offeror and where the offer is made during the period 

for which that consent is given. However, neither the Issuer nor any Dealer has any responsibility for any of 

the actions of any Authorised Offeror, including compliance by an Authorised Offeror with applicable 

conduct of business rules or other local regulatory requirements or other securities law requirements in 

relation to such offer. 

The consent referred to above relates to Offer Periods (if any) ending no later than the date falling 12 months 

from the date of the approval of the Base Prospectus by the Autorit® des march®s financiers.  

An Investor intending to acquire or acquiring any Notes from an Authorised Offeror will do so, and 

offers and sales of the Notes to an Investor by an Authorised Offeror will be made, in accordance with 

any terms and other arrangements in place between such Authorised Offeror and such Investor 

including as to price allocations and settlement arrangements (the ñTerms and Conditions of the Non-

exempt Offerò). The Issuer will not be a party to any such arrangements with Investors (other than 

Dealers) in connection with the offer or sale of the Notes and, accordingly, the Base Prospectus and any 

Final Terms will not contain such information. The Terms and Conditions of the Non-exempt Offer 

shall be provided to Investors by that Authorised Offeror at the time of the Non-exempt Offer. Neither 

the Issuer nor any of the Dealers or other Authorised Offerors has any responsibility or liability for 

such information.  

Issue specific Summary: 

[In the context of the offer of the Notes in [ǒ] (óóPublic Offer Jurisdiction[s]ôô) which is not made within an 

exemption from the requirement to publish a prospectus under the Prospectus Directive, as amended (the 

ñNon-exempt Offerò), the Issuer consents to the use of the Prospectus in connection with such Non-exempt 

Offer of any Notes during the period from [ǒ] until [ǒ] (the ñOffer Periodò) and in the Public Offer 

Jurisdiction[s] by [ǒ] / [any financial intermediary] (the ñAuthorised Offeror[s]ò). [The Authorised 

Offeror[s] must satisfy the following conditions: [ǒ]] 

None of the Dealers or the Issuer shall have any obligation to ensure that an Authorised Offeror complies 

with applicable laws and regulations and shall therefore have no liability in this respect. 

The Issuer accepts responsibility, in the Public Offer Jurisdiction[s], for the content of the Prospectus in 

relation to any person (an ñInvestorò) in such Public Offer Jurisdiction[s] to whom an offer of any Notes is 

made by any Authorised Offeror and where the offer is made during the period for which that consent is 
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given. However, neither the Issuer nor any Dealer has any responsibility for any of the actions of any 

Authorised Offeror, including compliance by an Authorised Offeror with applicable conduct of business rules 

or other local regulatory requirements or other securities law requirements in relation to such offer. 

An Investor intending to acquire or acquiring any Notes from an Authorised Offeror will do so, and 

offers and sales of the Notes to an Investor by an Authorised Offeror will be made, in accordance with 

any terms and other arrangements in place between such Authorised Offeror and such Investor 

including as to price allocations and settlement arrangements (the ñTerms and Conditions of the Non-

exempt Offerò). The Issuer will not be a party to any such arrangements with Investors (other than 

Dealers) in connection with the offer or sale of the Notes and, accordingly, the Base Prospectus and any 

Final Terms will not contain such information. The Terms and Conditions of the Non-exempt Offer 

shall be provided to Investors by that Authorised Offeror at the time of the Non-exempt Offer. Neither 

the Issuer nor any of the Dealers or other Authorised Offerors has any responsibility or liability for 

such information.]/[Not Applicable] 

 

Section B ï Issuer  

B.1 The legal and 

commercial 

name of the 

Issuer 

BPCE (ñBPCEò or the ñIssuerò), BPCE and its consolidated subsidiaries and associates 

(ñGroupe BPCE SAò) and Groupe BPCE SA, the Banques Populaires, the Caisses 

dôEpargne and certain affiliated entities (ñGroupe BPCEò). 

B.2 The domicile and 

legal form of the 

Issuer, the 

legislation under 

which the Issuer 

operates and its 

country of 

incorporation 

The Issuer is organised under the laws of France and registered in France as a limited 

liability company (soci®t® anonyme) governed by a Management Board (Directoire) and 

a Supervisory Board (Conseil de Surveillance) and subject to legal and regulatory 

provisions applicable to limited liability companies and any specific laws governing the 

Issuer and its by-laws. The Issuer was granted approval as a bank by the Committee of 

credit institutions and investment companies (Comit® des ®tablissements de cr®dit et des 

entreprises d'investissement) of the Banque de France on 23 June 2009. The Issuer is 

registered at the Paris Trade Registry (Registre du commerce et des soci®t®s de Paris) 

under reference number 493 455 042. As at the date of this Base Prospectus, the share 

capital of the Issuer stood at one hundred fifty-five million seven hundred fourty-two 

thousand three hundred twenty euros (ú 155,742,320) divided into 31,148,464 fully paid-

up shares with a par value of five euros (ú 5) each, divided into 15,574,232 category ñAò 

shares and 15,574,232 category ñBò shares. Its registered and principal office is located at 

50, avenue Pierre Mend¯s-France, 75013 Paris, France. 

B.4b Description of 

any known 

trends affecting 

the Issuer and 

the industries in 

which it operates 

Groupe BPCE has presented a strategic plan for the period 2014 - 2017: ñGrowing 

differentlyò, focused on development and transformation, centered on the goal of 

constantly striving to better meet the expectations and needs of the Group BPCEôs 

customers, while affirming the Group BPCEôs cooperative role. The objectives of this 

new strategic plan, which is being rolled out under tense macroeconomic conditions and 

extensive regulatory changes, are to develop a new ñphysicalò and ñdigitalò customer 

relationship model, change the Group BPCEôs refinancing models, step up its 

international development, and expand the global business lines and differentiation 

strategy, drawing on the Groupôs cooperative structure. 

B.5 A description of 

the Issuerôs 

Group and the 

The Groupe BPCE is the result of the merger, on 31 July 2009, of the Groupe Banque 

Populaire and the Groupe Caisse dôEpargne. 
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Issuerôs position 

within the Group 

Its full-service banking model is based on a three-tier architecture: 

Å the two cooperative networks, namely 19 Banques Populaires banks (18 

Banques Populaires, as from 27 November 2014 subject to the vote of the 

general meeting of the corporative shareholders confirming the merger of 

Banque Populaire dôAlsace into Banque Populaire Lorraine Champagne) and 

17 Caisses dôEpargne, central players in their respective regions; 

Å BPCE, the central institution, responsible for the Group BPCEôs strategy, 

control and coordination; and 

Å the BPCE subsidiaries including : Natixis, Cr®dit Foncier de France, Banque 

Palatine, BPCE International et Outre-mer. 

In addition, all credit institutions affiliated to BPCE benefit from a guarantee and 

solidarity mechanism. 

The scope of affiliated entities is mainly comprised of the Banque Populaire and Caisse 

dôEpargne networks and Natixis.  

Organisational structure of the Groupe BPCE as at 30 September 2014: 
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B.9 Profit forecast or 

estimate 

Not Applicable 

B.10 Qualifications in 

the auditorsô 

report 

The statutory auditorsô reports on the consolidated financial statements of the Groupe 

BPCE and the Groupe BPCE SA and on the company financial statements of the Issuer 

for the years ended 31 December 2012 and 31 December 2013 (set out in Sections 5.1.7, 

5.2.7 and 5.3.5 of the BPCE 2012 Registration Document and BPCE 2013 Registration 

Document, respectively) and the statutory auditorsô limited review reports on the 

consolidated financial statements of the Groupe BPCE and the Groupe BPCE SA for the 

half year ended 30 June 2014 (set out in Section 5.1.7 and 5.2.7 of the BPCE 2013 

Second Update, respectively) do not contain qualifications. However, the statutory 

auditorsô limited review reports referring to the consolidated financial statements of the 

Groupe BPCE and the Groupe BPCE SA for the year ended 31 December 2013 and the 

statutory auditorsô limited review reports on the consolidated financial statements of the 

Groupe BPCE and the Groupe BPCE SA for the half year ended 30 June 2014, each 

contain one observation. 

B.12 Selected 

historical key 

financial 

information 

There has been no material adverse change in the prospects of the Issuer, the Groupe 

BPCE or the Groupe BPCE SA since 31 December 2013. 

There has beeen no significant change in the financial or trading position of the Issuer 

and the Groupe BPCE SA since 30 June 2014 and the Groupe BPCE since 

30 September 2014. 

 

¶ The following tables show the key figures related to the income statement and balance sheet of the 

Groupe BPCE and the Groupe BPCE SA as at 31 December 2012 and 2013. 

Financial results of Groupe BPCE 
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Financial results of Groupe BPCE SA 

 

 

 

Balance Sheet of Groupe BPCE SA 
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¶ The following tables show the consolidated results of Groupe BPCE and Groupe BPCE SA as at 30 

June 2014. 

Groupe BPCE Income Statement as at 30 June 2014 

 

 

 

 

Groupe BPCE Balance Sheet as at 30 June 2014 
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Groupe BPCE SA Income Statement as at 30 June 2014 

 

 

 

Groupe BPCE SA Balance Sheet as at 30 June 2014 
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¶ The following tables show the consolidated results of Groupe BPCE as at 30 September 2014 

Consolidated Balance Sheet of Groupe BPCE 

 
1 At 1st January 2014, the hedging operations carried out by Groupe BPCE entities via Natixis were moved from financial 

instruments at fair value through profit or loss and reclassified under ñHedging derivativesò. 

 

Consolidated Results of Groupe BPCE  

 

9M-13 results presented pro forma to account for the transfer of BPCE Assurances to Natixis Assurances and to reflect buyback 

(and subsequent cancellation) by the Banque Populaire banks and Caisse dôEpargne of the Cooperative Investment Certificates 

(CICs) held by Natixis  

1 Excluding revaluation of own debt for the groupôs results  

2 Commercial Banking and Insurance, Wholesale Banking, Investment solutions and Specialized Financial Services  
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B.13 Recent material 

events relevant to 

the evaluation of 

the Issuerôs 

solvency  

In pursuit of the goals announced in its strategic plan ñGrowing differentlyò, Groupe 

BPCE has announced on 1
st
 October 2014 plans to modify the structure of its overseas 

euro zone holdings with the potential disposal of all the equity interests held by BPCE 

International et Outre-Mer (BPCE IOM) in Banque de la R®union, Banque des Antilles 

Fran­aises and Banque de Saint-Pierre-et-Miquelon to Caisse dôEpargne Provence-

Alpes-Corse (CEPAC), which has already expressed its interest in this transaction. 

On 26 October 2014, the European Central Bank stress tests confirmed the financial 

strength of Groupe BPCE. 

On 4 November 2014, Groupe BPCE announced that it signed a memorandum of 

understanding specifying how plans for a renewed partnership between CNP Assurance 

and Groupe BPCE could be implemented as of 1 January 2016. 

B.14 Extent to which 

the Issuer is 

dependent upon 

other entities 

within the Group 

The Issuer is the central institution (organe central) of the Groupe BPCE. Please also 

refer to the organisational structure set out in Element B.5 above. 

B.15 Principal 

activities of the 

Issuer 

The mission of the Issuer is defined in article 1 of the French law nÁ2009-715 dated 

18 June 2009 (the ñBPCE Lawò). The mission of the Issuer is to facilitate and promote 

the business activities and the development of the mutual banking group composed by 

the network of Caisses dôEpargne et de Pr®voyance and the network of the Banques 

Populaires, the affiliated entities and, more generally, the other entities which are 

controlled by the Issuer. 

Groupe BPCE is structured around its two core businesses: 

¶ Commercial Banking and Insurance, including: 

¶ the Banque Populaire network, comprised of 19 Banques Populaires 

banks (18 Banques Populaires, as from 27 November 2014 subject to 

the vote of the general meeting of the corporative shareholders 

confirming the merger of Banque Populaire dôAlsace into Banque 

Populaire Lorraine Champagne) and their subsidiaries, Cr®dit Maritime 

Mutuel, and the mutual guarantee companies; 

¶ the Caisse dôEpargne network consisting of the 17 Caisses dôEpargne; 

¶ Insurance and Other networks, chiefly comprising the Group BPCE 

non-controlling interest in CNP Assurances, Real Estate Financing 

whose results predominantly reflect the contribution of the Cr®dit 

Foncier group; and 

¶ BPCE IOM and Banque Palatine. 

¶ Wholesale Banking, Investment Solutions and Specialised Financial Services 

are Natixisô core businesses: 

¶ Wholesale Banking, which has now established itself as BPCEôs bank 

serving large corporate and institutional customers; 

¶ Investment Solutions, with asset management, insurance and private 

banking; and 

¶ Specialised Financial Services, which includes factoring, lease 

financing, consumer credit, sureties and guarantees, employee benefits 

planning, payments and securities services. 

Equity Interests is the third business segment, consisting of the Group BPCEôs equity 
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interests in Nexity, Volksbank Romania, along with Natixisô equity interests in Coface, 

Corporate Data Solutions, Natixis Alg®rie and Natixis Private Equity. 

¶ The Corporate Center division mainly comprises:the contribution of 

proprietary workout portfolio activities and discretionary portfolio 

management activities of the former CNCEôs; 

¶ the contribution of the Groupe BPCEôs central institution and holding 

company; 

¶ reevalution of own debt; 

¶ the impacts of the dynamic management of Cr®dit Foncier's balance 

sheet (disposals of securities and buyback of liabilities); and 

¶ items related to goodwill impairment and the amortisation of valuation 

differences, as these items form part of the Groupe BPCEôs acquisition 

and investment strategy. 

B.16 Extent to which 

the Issuer is 

directly or 

indirectly owned 

or controlled 

The Issuerôs share capital is set out in Element B.2 above. The Issuer is not a publicly 

traded company and its shares are neither listed nor admitted to trading on any market. 

B.17 Credit ratings 

assigned to the 

Issuer or its debt 

securities 

The long-term Issuerôs counterparty credit rating is A with a negative outlook and the 

short term Issuerôs counterparty credit rating is A-1 by Standard & Poorôs Ratings 

Services (ñS&Pò) as of 7 July 2014. The Issuerôs long-term debt ratings are A2 with a 

negative outlook and the Issuerôs short term debt ratings are P-1 by Moodyôs Investors 

Service, Inc. (ñMoodyôsò) as of 29 May 2014. The Issuerôs Long-Term issuer default 

ratings are A with a stable outlook and the Issuerôs short term issuer default ratings by 

Fitch Ratings are F1 as of 3 July 2014. 

 S&P, Moodyôs and Fitch Ratings, which are established in the European Union and 

registered under Regulation (EC) No. 1060/2009 on credit ratings agencies (the ñCRA 

Regulationò), as amended, and included in the list of credit rating agencies registered in 

accordance with the CRA Regulation published on the European Securities and Markets 

Authorityôs website.  

Notes issued pursuant to the Programme may be unrated or rated differently from the 

current ratings of the Issuer in certain circumstances. A rating is not a recommendation to 

buy, sell or hold securities and may be subject to suspension, change or withdrawal at 

any time by the assigning rating agency. 

Issue specific summary: 

Credit ratings: [NotApplicable/The Notes to be issued have been 

rated:   

[S & P: [Å]] 

[Moody's: [Å] 

[Fitch: [Å]]] 
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Section C - Securities 

C.1 Type and class 

of the Notes 

Up to ú40,000,000,000 (or the equivalent in other currencies at the date of issue) 

aggregate nominal amount of Notes outstanding at any one time pursuant to the Euro 

Medium Term Note Programme arranged by Natixis (the ñProgrammeò). 

The Notes will be issued on a syndicated or non-syndicated basis.The Notes will be issued 

in series (each a ñSeriesò) having one or more issue dates and on terms otherwise 

identical (other than in respect of the first payment of interest), the Notes of each Series 

being intended to be interchangeable with all other Notes of that Series. Each Series may 

be issued in tranches (each a ñTrancheò) on the same or different issue dates. The specific 

terms of each Tranche (which will be supplemented, where necessary, with supplemental 

terms and conditions and, save in respect of the issue date, issue price, first payment of 

interest and nominal amount of the Tranche, will be identical to the terms of other 

Tranches of the same Series) will be set out in the final terms to this Base Prospectus (the 

ñFinal Termsò). 

Notes may be issued either in dematerialised form (ñDematerialised Notesò) or in 

materialised form (ñMaterialised Notesò). Dematerialised Notes will not be 

exchangeable for Materialised Notes and Materialised Notes will not be exchangeable for 

Dematerialised Notes. 

The relevant Final Terms will specify whether Dematerialised Notes are to be in bearer 

(au porteur) dematerialised form or in registered (au nominatif) dematerialised form. 

Materialised Notes will be in bearer form (ñMaterialised Bearer Notesò) only. A 

temporary global certificate in bearer form without interest coupons attached (a 

ñTemporary Global Certificateò) will be issued initially in respect of each Tranche of 

Materialised Bearer Notes. Materialised Notes may only be issued outside France and 

outside the United States. 

In the case of Dematerialised Notes, the Noteholders (as defined below) will not have the 

option to convert from registered (au nominatif) form to bearer (au porteur) 

dematerialised form and vice versa. 

In the case of Dematerialised Notes issued in registered form (au nominatif), the 

Noteholders will have the option to convert from fully registered dematerialised form (au 

nominatif pur) to administered registered dematerialised form (au nominatif administr®) 

and vice versa. 

The Notes have been accepted for clearance through Euroclear France as central 

depositary in relation to Dematerialised Notes and Clearstream Banking, soci®t® anonyme 

(ñClearstream, Luxembourgò), Euroclear Bank S.A./N.V. (ñEuroclearò) or any other 

clearing system that may be agreed between the Issuer, the fiscal agent in respect of the 

Programme (the ñFiscal Agentò) and the relevant Dealer in relation to Materialised Notes. 

Transfers between Euroclear and Clearstream, Luxembourg participants, on the one hand, 

and Euroclear France account holders (ñEuroclear France Account Holdersò), on the 

other hand, shall be effected directly or via their respective depositaries in accordance 

with applicable rules and operating procedures established for this purpose by Euroclear 

and Clearstream, Luxembourg, on the one hand, and Euroclear France on the other hand. 

Issue specific summary: 

Series Number: [ǒ] 

Tranche Number: [ǒ] 
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Aggregate Nominal Amount: 

Series: 

[Tranche: 

[ǒ] 

[ǒ] 

[ǒ]] 

Form of Notes: [Dematerialised Notes / Materialised Notes].  

[If the Notes are Dematerialised Notes: Dematerialised 

Notes are [in bearer (au porteur) dematerialised form / 

in registered (au nominatif) dematerialised form].  

[If the Notes are Materialised Notes : Materialised 

Notes will be in bearer form only] 

ISIN Code: [ǒ] 

Common Code: [ǒ] 

Central Depositary: [ǒ] 

Any clearing system(s) other 

than Euroclear Bank 

S.A./N.V. and Clearstream 

Banking, soci®t® anonyme 

and the relevant 

identification number(s): 

 

 

 

 

 

[Not Applicable]/[give name(s) and number(s) [and 

address(es)]] 

 

C.2 Currencies Subject to compliance with all relevant laws, regulations and directives, Notes may be 

issued in euro, U.S. dollar, Japanese yen, Swiss franc, Sterling, Renminbi and in any other 

currency agreed between the Issuer and the relevant Dealers. 

Issue specific summary:  

The currency of the Notes is: [ǒ] 

 

C.5 Description of 

any restrictions 

on the free 

transferability 

of the Notes 

Save as disclosed in the section headed ñSubscription and Saleò of this Base Prospectus, 

there is no restriction on the free transferability of the Notes. 

C.8 Description of 

rights attached 

to the Notes 

¶ Dealers under the Programme 

The dealers in respect of the Programme (the "Dealers") are: 

Natixis 

BPCE 

The Issuer may from time to time terminate the appointment of any Dealer or appoint 

additional dealers either in respect of one or more Tranches or in respect of the whole 

Programme. References in this summary to "Permanent Dealers" are to the persons 

listed above as Dealers and to such additional persons that are appointed as dealers in 

respect of the whole Programme (and whose appointment has not been terminated) and to 

"Dealers" are to all Permanent Dealers and all persons appointed as a dealer in respect of 

one or more Tranches. 
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¶ Issue price 

Notes may be issued at their nominal amount or at a discount or premium to their nominal 

amount.  

¶ Specified denomination 

The Notes will be issued in such denomination(s) and as specified in the relevant Final 

Terms save that the minimum denomination of each Note listed and admitted to trading 

on a Regulated Market in a Member State of the European Economic Area (an ñEEA 

Stateò) or offered to the public in an EEA State in circumstances which require the 

publication of a Base  Prospectus under the Prospectus Directive (given that any 

exemption regime, as set out in the Prospectus Directive, could apply in contemplation of 

the relevant issue) will be at least such amount as may be allowed or required from time 

to time by the relevant central bank (or equivalent body) or any laws or regulations 

applicable to the relevant Currency. 

Unless otherwise permitted by then current laws and regulations, Notes (including Notes 

denominated in Sterling) having a maturity of less than one year from their date of issue 

will constitute deposits for the purposes of the prohibition on accepting deposits contained 

in Section 19 of the United Kingdom Financial Services and Markets Act 2000 (ñFSMAò) 

unless they are issued to a limited class of professional investors and have a denomination 

of at least Ã100,000 (or its equivalent in other currencies). 

Dematerialised Notes will be issued in one denomination only. 

¶ Status of the Notes 

The Notes will constitute unsubordinated and unsecured obligations of the Issuer, as more 

fully described in the Conditions. 

¶ Negative pledge 

So long as any of the Notes and, if applicable, any Receipts or Coupons relating to them, 

remains outstanding, the Issuer will not create or permit to subsist any mortgage, charge, 

pledge or other security interest upon any of its assets or revenues, present or future, to 

secure any relevant indebtedness (as defined below) incurred or guaranteed by the Issuer 

(whether before or after the issue of the Notes) unless the Notes are equally and rateably 

secured with such relevant indebtedness or the guarantee thereof.  

For the purposes of this paragraph, ñrelevant indebtednessò means any indebtedness for 

borrowed money, whether or not represented by notes or other securities (including 

securities initially privately placed) which are for the time being, or are capable of being 

quoted, listed or ordinarily dealt in on any stock exchange, over-the-counter-market or 

other securities market. 

¶ Cross default 

The Notes may become due and payable at their principal amount together with any 

accrued interest thereon if any indebtedness of the Issuer in excess of Euro 50,000,000 or 

any guarantee by the Issuer of any such indebtedness shall become due and is not paid on 

the date which is the later of (i) its stated maturity, and (ii) the expiry of applicable grace 

periods (the term ñindebtednessò as used herein shall mean any note or other debt 

instrument issued by the Issuer or any credit facility granted to the Issuer by banks). 

¶ Withholding tax 

All payments of principal, interest and other revenues by or on behalf of the Issuer in 

respect of the Notes shall be made free and clear of, and without withholding or deduction 
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for, any taxes, duties, assessments or governmental charges of whatever nature imposed, 

levied, collected, withheld or assessed by or within France or any authority therein or 

thereof having power to tax, unless such withholding or deduction is required by law. If 

such a withholding or deduction is required, the Issuer will have to gross-up its payments 

to the fullest extent then permitted by law and subject to certain exceptions. All payments 

of principal, interest and other revenues by or on behalf of the Issuer in respect of the 

Notes will be made subject to any witholding or deduction required pursuant to FATCA. 

There will be no grossing up provision and, accordingly, no early redemption whatsoever 

in case of any witholding or deduction required pursuant to FATCA. 

¶ Governing law 

French law. 

Issue specific summary: 

Issue Price: [ǒ] per cent. of the Aggregate Nominal Amount [plus 

accrued interest from [insert date] ( if applicable)] 

Specified Denomination[s]: [ǒ] 

 

C.9 Interest, 

maturity and 

redemption 

provisions, 

yield and 

representation 

of the 

Noteholders 

¶ Interest rates and interest periods 

The length of the interest periods for the Notes and the applicable interest rate or its 

method of calculation may differ from time to time or be constant for any Series. Notes 

may have a maximum interest rate, a minimum interest rate, or both. The use of interest 

accrual periods permits the Notes to bear interest at different rates in the same interest 

period. All such information will be set out in the relevant Final Terms. 

¶ Fixed Rate Notes 

Fixed interest will be payable in arrear on the date or dates in each year specified in the 

relevant Final Terms. 

¶ Floating Rate Notes 

Floating Rate Notes will bear interest determined separately for each Series as follows: 

(i) on the same basis as the floating rate under the 2007 F®d®ration Bancaire 

Fran­aise Master Agreement relating to transactions on forward financial instruments; 

(ii) on the same basis as the floating rate under a notional interest rate swap 

transaction in the relevant specified currency governed by an agreement incorporating the 

2006 ISDA Definitions as published by the International Swaps and Derivatives 

Association, Inc. or 

(iii) by reference to LIBOR, EURIBOR or EUR CMS (or such other benchmark as 

may be specified in the relevant Final Terms), in each case as adjusted for any applicable 

margin. 

Interest periods will be specified in the relevant Final Terms. 

¶ Zero Coupon Notes 

Zero Coupon Notes may be issued at their nominal amount or at a discount to it and will 

not bear interest. 

¶ Inflation Linked Notes 

Inflation Linked Notes may be issued by the Issuer where the interest and/or principal in 

respect of such Notes will be calculated by reference to an inflation index ratio (in each 

case, the ñInflation Index Ratioò) derived from:  

- the consumer price index (excluding tobacco) for all households in metropolitan France, 
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as calculated and published monthly by the Institut National de la Statistique et des 

Etudes Economiques (ñINSEEò) (the ñCPIò) (the ñCPI Linked Notesò); 

- the harmonised index of consumer prices excluding tobacco, or the relevant successor 

index, measuring the rate of inflation in the European Monetary Union excluding tobacco 

as calculated and published monthly by Eurostat (the ñHICPò) (the ñHICP Linked 

Notesò); or 

- the United States non-seasonally adjusted consumer price index for all urban consumers 

as reported monthly by the Bureau of Labor Statistics of the U.S. Department of Labor 

(ñBLSò) and published on Bloomberg page ñCPURNSAò or any successor source (the 

ñUS CPI Linked Notesò). 

¶ Maturities 

Subject to compliance with all relevant laws, regulations and directives, any maturity 

from one month from the date of original issue. 

¶ Redemption 

The relevant Final Terms will specify the redemption amounts payable. Unless otherwise 

permitted by then current laws and regulations, Notes (including Notes denominated in 

Sterling) having a maturity of less than one year from the date of issue and in respect of 

which the issue proceeds are to be accepted by the Issuer in the United Kingdom or whose 

issue otherwise constitutes a contravention of Section 19 of the FSMA must have a 

minimum redemption amount of Ã100,000 (or its equivalent in other currencies). 

¶ Optional redemption 

The Final Terms issued in respect of each issue of Notes will state whether such Notes 

may be redeemed prior to their stated maturity at the option of the Issuer (either in whole 

or in part) and/or the holders of the Notes (the ñNoteholdersò) and, if so, the terms 

applicable to such redemption. 

¶ Redemption by instalments 

The Final Terms issued in respect of each issue of Notes that are redeemable in two or 

more instalments will set out the dates on which, and the amounts in which, such Notes 

may be redeemed. 

¶ Early redemption 

Except as provided for in ñOptional Redemptionò above, Notes will be redeemable at the 

option of the Issuer prior to maturity only for tax reasons.  

¶ Yield 

The Final Terms issued in respect of each issue of Fixed Rate Notes will set out an 

indication of the yield of the Notes. 

¶ Representation of the Noteholders 

In respect of the representation of the Notholders, the following shall apply: 

(a) If the relevant Final Terms specify ñFull Masseò, the Noteholders will, in 

respect of all Tranches in any Series, be grouped automatically for the 

defence of their common interests in a Masse and the provisions of the 

French Code de commerce relating to the Masse shall apply; and 

(b) If the relevant Final Terms specify ñContractual Masseò, the Noteholders 

will, in respect of all Tranches in any Series, be grouped automatically for the 

defence of their common interests in a Masse. The Masse will be governed by 

the provisions of the French Code de commerce with the exception of Articles 
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L.228-48, L.228-59, L.228-65 II, L.228-71 and Articles R.228-63, R.228-67, 

R.228-69 and R.228-72. 

The Masse will act in part through a representative (the ñRepresentativeò) and in part 

through general meetings of the Noteholders. The names and addresses of the initial 

Representative and its alternate will be set out in the relevant Final Terms. The 

Representative appointed in respect of the first Tranche of any Series of Notes will be the 

representative of the single Masse of all Tranches in such Series.  

Issue specific summary: 

Interest Basis: [[ǒ] per cent. Fixed Rate] 

[[ǒ] +/- [ǒ] per cent. Floating Rate] 

[Zero Coupon] 

[CPI Linked Interest] 

[HICP Linked Interest] 

[US CPI Linked Interest] 

Maturity Date: [[specify]/Interest Payment Date falling in or nearest to 

[ǒ]] 

Final Redemption Amount of 

each Note: 

[[ǒ] per Note of [ǒ] Specified Denomination]/[give details 

in relation to Inflation Linked Notes] 

Redemption by Instalments: [The Notes are redeemable in [ǒ] instalments of [ǒ] on 

[ǒ], [ǒ], [ǒ]]. / [Not Applicable] 

Call Option: [Applicable]/[Not Applicable] 

Put Option: [Applicable]/[Not Applicable] 

Yield: [Applicable]/[Not Applicable] / [ǒ] 

Representation of the 

Noteholders: 

[(a) If the relevant Final Terms specify ñFull Masseò: the 

Noteholders will, in respect of all Tranches in any Series, 

be grouped automatically for the defence of their common 

interests in a masse (the ñMasseò) and the provisions of 

the French Code de commerce relating to the Masse shall 

apply.] / [(b) If the relevant Final Terms specify 

ñContractual Masseò: Noteholders will, in respect of all 

Tranches in any Series, be grouped automatically for the 

defence of their common interests in a masse (the 

ñMasseò). The Masse will be governed by the provisions 

of the French Code de commerce with the exception of 

Articles L.228-48, L.228-59, L.228-65 II and L.228-71 

and Articles R.228-63, R.228-67, R.228-69 and R.228-

72.]  

The Masse will act in part through a representative (the 

ñRepresentativeò) and in part through general meetings 

of the Noteholders. The names and addresses of the initial 

Representative and its alternate are [ǒ]. The 

Representative appointed in respect of the first Tranche of 
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any Series of Notes will be the representative of the single 

Masse of all Tranches in such Series.  

C.10 Derivative 

component in 

interest 

payments 

Other than Inflation Linked Notes, Notes issued under the Programme do not contain any 

derivative components. Inflation Linked Notes are Notes in respect of which the principal 

and/or the interest amount is linked to: 

- the consumer price index (excluding tobacco) for all households in metropolitan France, 

as calculated and published monthly by the INSEE; 

- the harmonised index of consumer prices excluding tobacco, or the relevant successor 

index, measuring the rate of inflation in the European Monetary Union excluding tobacco 

as calculated and published monthly by Eurostat; or 

- the United States consumer price index as reported monthly by the Bureau of Labor 

Statistics of the U.S. Department of Labor and published on Bloomberg page 

ñCPURNSAò or any successor source.  

Issue specific summary: 

[The principal and/or the interest amount of the Inflation Linked Notes [are/is] linked to: 

[- the consumer price index (excluding tobacco) for all households in metropolitan France, 

as calculated and published monthly by the INSEE;]/ 

[- the harmonised index of consumer prices excluding tobacco, or the relevant successor 

index, measuring the rate of inflation in the European Monetary Union excluding tobacco 

as calculated and published monthly by Eurostat;]/ 

[- the United States consumer price index as reported monthly by the Bureau of Labor 

Statistics of the U.S. Department of Labor and published on Bloomberg page 

ñCPURNSAò or any successor source.]]/[Not Applicable] 

C.11 Listing and 

admission to 

trading 

Application may be made to list and admit the Notes to trading on Euronext Paris and/or 

on any other Regulated Market in an EEA State. 

As specified in the relevant Final Terms, a Series of Notes may be listed or unlisted. 

Issue specific summary: 

[[Application has been made]/[Application is expected to be made] by the Issuer (or on its 

behalf) for the Notes to be listed and admitted to trading on [Euronext Paris] / [ǒ] with 

effect from[ [ǒ]/[the Issue Date]]/[Not Applicable] 

C.15 Description of 

how the value 

of investment is 

affected by the 

value of the 

underlying 

instrument 

Inflation Linked Notes are debt securities which do not provide for predetermined interest 

payments and/or redemption amount. Interest amounts and/or principal will be dependent 

upon the performance of: 

(i) the consumer price index (excluding tobacco) for all households in metropolitan 

France, as calculated and published monthly by the INSEE;  

(ii)  the harmonised index of consumer prices excluding tobacco, or the relevant 

successor index, measuring the rate of inflation in the European Monetary Union 

excluding tobacco as calculated and published monthly by Eurostat; or 

(iii)  the United States consumer price index as reported monthly by the Bureau of 

Labor Statistics of the U.S. Department of Labor and published on Bloomberg 

page ñCPURNSAò or any successor source. 

If the level of the relevant Inflation Index declines over a determination period such that 

the ratio of the levels of the Inflation Index on the determination dates at the beginning 
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and end of such determination period is less than 1.00, where interest is calculated by 

reference to an Inflation Index, no interest will be payable for that period, or where 

principal is calculated by reference to an Inflation Index, the Notes will be redeemed at 

par. The nominal amount of Inflation Linked Notes repaid early or at maturity may be 

indexed. 

Issue specific summary: 

[The value of the investment in the Inflation Linked Notes may be affected by the level of 

[CPI/HICP/USCIP]. Indeed this Inflation Linked affects the redemption amount and /or 

interest amount calculated as specific in item C9 above.]/[Not Applicable] 

C.16 Inflation 

Linked Notes - 

Maturity 

Subject to compliance with all relevant laws, regulations and directives, any maturity 

from one month from the date of original issue. 

Issue specific summary: 

[The maturity date of the Inflation Linked Notes is [Å].]/[Not Applicable] 

C.17 Inflation 

Linked Notes ï 

Settlement 

procedure 

Inflation Linked Notes issued under the Programme as Dematerialised Notes have been 

accepted for clearance through Euroclear France as central depositary. 

Inflation Linked Notes issued under the Programme as Materialised Bearer Notes will be 

represented initially upon issue by Temporary Global Certificates and have been accepted 

for clearance through Clearstream, Luxembourg, Euroclear or any other clearing system 

that may be agreed between the Issuer, the Fiscal Agent and the relevant Dealer. 

Issue specific summary: 

[Inflation Linked Notes issued under the Programme as [Dematerialised Notes / 

Materialised Bearer Notes will be represented initially upon issue by Temporary Global 

Certificates and] have been accepted for clearance through [Euroclear France as central 

depositary] / [Clearstream, Luxembourg, Euroclear ] / [ǒ].]/[Not Applicable] 

C.18 Return on 

Inflation 

Linked Notes 

Payments of interest in respect of any Inflation Linked Notes shall be determined by 

multiplying the outstanding nominal amount of such Notes by the product of the rate per 

annum specified in the Final Terms and the relevant Inflation Index Ratio.  

Payment of principal in respect of Inflation Linked Notes where the principal amount is 

indexed shall be determined by multiplying the outstanding nominal amount of such 

Notes by the relevant Inflation Index Ratio. However, if the nominal amount to be repaid 

at maturity is below par, the Inflation Linked Notes will be redeemed at par. 

Issue specific summary: 

[Interest: [ǒ] 

Principal amount: [ǒ]]/[Not Applicable] 

C.19 Inflation 

Linked Notes ï 

Exercise price/ 

Final reference 

price 

The final redemption amount in respect of Inflation Linked Notes will be calculated on 

the basis of the ratio between the index on the Maturity Date and the Base Reference 

specified in the relevant Final Terms. 

Issue specific summary: 

[Final reference price: [ǒ]]/[Not Applicable] 

C.20 Inflation 

Linked Notes ï 

Description of 

Underlying 

Inflation Linked Notes are Notes where the coupons and/or the principal are indexed. In 

the case of Inflation Linked Notes in respect of which interest is indexed, the coupon pays 

the annual change in inflation, applied in percentage of the issueôs nominal amount. In the 

case of Inflation Linked Notes where the principal is indexed, the principal is indexed to 

the variation of inflation between the value of the relevant index (i.e. the CPI, the HICP or 
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the USCIP) (as defined below) on the issue date and the value of the relevant index (i.e. 

the CPI, the HICP or the USCIP) on the redemption date.  

Issue specific summary: 

[CPI Linked Notes 

CPI Linked Notes are linked to the consumer price index (excluding tobacco) for all 

households in metropolitan France, as calculated and published monthly by the INSEE: 

the CPI. The CPI is the official instrument for measuring inflation. It allows an estimation 

between two given periods of the average change in prices of goods and services 

consumed by households on French territory. It is a summary gauge of movements in 

prices of products on a constant-quality basis. Information regarding the CPI can be found 

at Agence France Tr®sor Reuters page OAT INFLATION 01 or on Bloomberg TRESOR 

<GO> pages and on the website www.aft.gouv.fr]/ 

[HICP Linked Notes 

HICP Linked Notes are linked to the Eurozone harmonised index of consumer prices 

(excluding tobacco), as calculated and published monthly by Eurostat and the national 

statistical institutes in accordance with harmonised statistical methods: the HICP. The 

HICP is an economic indicator constructed to measure the changes over time in the prices 

of consumer goods and services acquired by households in Europe. Information regarding 

HICP can be found at Agence France Tr®sor Reuters page OAT TEI 01, on the website 

www.aft.gouv.fr and on Bloomberg page TRESOR]/ 

[US CPI Linked Notes  

US CPI Linked Notes are linked to the United States consumer price index as reported 

monthly by the Bureau of Labor Statistics of the U.S. Department of Labor and published 

on Bloomberg page ñCPURNSAò or any successor source. The US CPI is a measure of 

the average change in consumer prices over time for a fixed market basket of goods and 

services.] 

http://www.aft.gouv.fr/
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Section D ïRisk Factors 

D.2 Key 

information on 

the key risks 

that are 

specific to the 

Issuer or its 

industry  

Prospective investors should consider, among other things, the risk factors relating to the 

Issuer, its operation and its industry and that may affect the Issuerôs ability to fulfill its 

obligations under the Notes issued under the Programme. These risk factors include the 

following:  

¶ Risks that the Groupe BPCE may not realise the objectives in its 2014-2017 

Strategic Plan; 

¶ Risks relating to Groupe BPCEôs activities and the banking sector including 

credit risks, market and liquidity risk, operational risk and insurance risk; 

¶ Risks relating to adverse global economic and market conditions; 

¶ Risks that legislative action and other measures taken by governments and 

regulators in France or globally may have a significant impact on French and 

international financial institutions; 

¶ A substantial increase in new asset impairment charges or a shortfall in the 

level of previously recorded asset impairment charges in respect of Groupe 

BPCEôs loan and receivables portfolio could adversely affect its results of 

operations and financial condition; 

¶ Risks that BPCE may be required to contribute funds to the entities that are 

part of the financial solidarity mechanism that encounter financial 

difficulties, including some entities in which BPCE holds no economic 

interest. 

¶  

D.3 Key 

information on 

the key risks 

that are 

specific to the 

Notes 

There are certain factors that may affect the Issuerôs ability to fulfil its obligations under 

Notes issued under the Programme, including: 

¶ General risks relating to the Notes such as: 

¶ independent review and advice, suitability of investment; 

¶ potential conflicts of interest; 

¶ legality of purchase; 

¶ modification, waivers and substitution; 

¶ a Noteholderôs actual yield on the Notes may be reduced from the 

stated yield by transaction costs; 

¶ taxation; 

¶ EU Savings Directive; 

¶ draft directive on the proposed common financial transactions tax; 

¶ European Resolution Directive; 

¶ U.S. Foreign Account Tax Compliance Act Withholding; 

¶ French insolvency law; 

¶ change of law; 

¶ no active secondary/trading market for the Notes; 

¶ risk of fluctuation in exchange rates; 
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¶ any decline in the credit ratings of the Issuer or changes in rating 

methodologies may affect the market value of the Notes; 

¶ market value of the Notes. 

 

¶ Risks relating to the structure of a particular issue of Notes such as: 

¶ an early redemption at the option of the Issuer, if provided for in any 

Final Terms for a particular issue of Notes, could cause the yield 

anticipated by Noteholders to be considerably less than anticipated; 

¶ the value of Fixed Rate Notes may change; 

¶ investors will not be able to calculate in advance their rate of return on 

Floating Rate Notes; 

¶ risks related to the conversion on Fixed to Floating Rate Notes; 

¶ the market value of Notes issued at a substantial discount or premium 

may fluctuate more that on conventional interest-bearing securities; 

¶ Inflation Linked Notes;  

¶ Variable rate Notes;  

¶ risks Relating to Renminbi-denominated Notes. 

While all of these risk factors are contingencies which may or may not occur, potential 

investors should be aware that the risks involved in investing in the Notes may include 

volatility and/or a decrease in the market value of the relevant Tranche of Notes to a level 

which falls short of the expectations (financial or otherwise) of an investor upon making 

an investment in such Notes. In certain circumstances, the Noteholders may lose the total 

amount of their investment. 

However, each prospective investor of Notes must determine, based on its own 

independent review and such professional advice as it deems appropriate under the 

circumstances, that its acquisition of the Notes is fully consistent with its financial needs, 

objectives and condition, complies and is fully consistent with all investment policies, 

guidelines and restrictions applicable to it and is a fit, proper and suitable investment for 

it, notwithstanding the clear and substantial risks inherent in investing in or holding the 

Notes. 

D.6 Key 

information on 

factors which 

are material 

for the purpose 

of assessing the 

risks associated 

with Inflation 

Linked Notes 

Potential investors in Inflation Linked Notes should be aware that such Notes are debt 

securities where interest amounts and/or principal will be dependent upon the 

performance of (i) the consumer price index (excluding tobacco) for all households in 

metropolitan France, as calculated and published monthly by the INSEE; (ii) the 

harmonised index of consumer prices excluding tobacco, or the relevant successor index, 

measuring the rate of inflation in the European Monetary Union excluding tobacco as 

calculated and published monthly by Eurostat; or (iii) the non-seasonally adjusted United 

States consumer price index for all urban consumers as reported monthly by the Bureau of 

Labor Statistics of the U.S. Department of Labor and published on Bloomberg page 

ñCPURNSAò or any successor source. If the level of the relevant Inflation Index declines 

over a determination period such that the ratio of the levels of the Inflation Index on the 

determination dates at the beginning and end of such determination period is less than 

1.00, where interest is calculated by reference to an Inflation Index, no interest will be 

payable for that period, or where principal is calculated by reference to an Inflation Index, 

the Notes will be redeemed at par. The nominal amount of Inflation Linked Notes repaid 

early or at maturity may be indexed. 
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Issue Specific Summary 

 [Potential investors in Inflation Linked Notes should be aware that such Notes are debt 

securities where interest amounts and/or principal will be dependent upon the 

performance of [the consumer price index (excluding tobacco) for all households in 

metropolitan France, as calculated and published monthly by the INSEE] / [ the 

harmonised index of consumer prices excluding tobacco, or the relevant successor index, 

measuring the rate of inflation in the European Monetary Union excluding tobacco as 

calculated and published monthly by Eurostat] / [the non-seasonally adjusted United 

States consumer price index for all urban consumers as reported monthly by the Bureau of 

Labor Statistics of the U.S. Department of Labor and published on Bloomberg page 

ñCPURNSAò or any successor source]. If the level of the relevant Inflation Index declines 

over a determination period such that the ratio of the levels of the Inflation Index on the 

determination dates at the beginning and end of such determination period is less than 

1.00, where interest is calculated by reference to an Inflation Index, no interest will be 

payable for that period, or where principal is calculated by reference to an Inflation Index, 

the Notes will be redeemed at par. The nominal amount of Inflation Linked Notes repaid 

early or at maturity may be indexed.] / [Not Applicable] 

 

Section E - Offer 

E.2b Reasons for the 

offer and use of 

proceeds 

The net proceeds of the issue of each Tranche of Notes will be used by the Issuer for its 

general corporate purposes. If in respect of any particular issue of Notes, there is a 

particular identified use of proceeds, this will be stated in the relevant Final Terms. 

Issue Specific Summary 

[The net proceeds of the issue of the Notes will be used by the Issuer for its general 

corporate purposes/ specify other] 

E.3 Terms and 

conditions of 

the offer 

[Other than as set out in section A.2 above, neither the Issuer nor any of the Dealers has 

authorised the making of any Non-exempt Offer by any person in any circumstances and 

such person is not permitted to use the Prospectus in connection with its offer of any 

Notes. Any such offers are not made on behalf of the Issuer or by any of the Dealers or 

Authorised Offerors and none of the Issuer or any of the Dealers or Authorised Offerors 

has any responsibility or liability for the actions of any person making such offers.] 

[The relevant Final Terms will specify the terms and conditions of the offer applicable to 

each Tranche of Notes.]  

Issue Specific Summary 

[Not applicable. The Notes are not offered to the public.]/ 

[[The Notes are offered to the public in: [the Grand Duchy of Luxembourg] / 

[France]/[Germany]/[Italy]/[United Kingdom][ǒ]] 

Offer Price:                                                                   [Issue Price/Specify] 

Conditions to which the offer is subject: [Not applicable/give details] 

Offer Period (including any possible amendments): [ǒ] 

Description of the application process:                   [Not applicable/give details] 
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Details of the minimum and/or  

maximum amount of the application:                  [Not applicable/give details] 

Manner in and date on which results 

of the offer are made public:                                    [Not applicable/give details]] 

E.4 Interests of 

natural and 

legal persons 

involved in the 

issue of the 

Notes 

The relevant Final Terms will specify any interest of natural and legal persons involved in 

the issue of the Notes. 

Issue Specific Summary 

[So far as the Issuer is aware, no person involved in the offer of the Notes has an interest 

material to the offer.] / [The Dealers will be paid an aggregate commission equal to [ǒ] 

per cent. of the nominal amount of the Notes. So far as the Issuer is aware, no other 

person involved in the issue of the Notes has an interest material to the offer (Amend as 

appropriate if there are other interests)]. 

E.7 Estimated 

expenses 

charged to 

investor by the 

Issuer or the 

offeror 

The relevant Final terms will specify the estimated expenses applicable to [any] Tranche 

of Notes. 

Issue Specific Summary 

[Not applicable / The estimated expenses charged to the investor(s) amount to [ǒ].] 
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RESUME EN FRAN¢AIS DU PROGRAMME 

(FRENCH SUMMARY OF THE PROGRAMME) 

 

Les r®sum®s contiennent des exigences de publicit® appel®es ç £l®ments è dont la communication est 

requise par lôAnnexe XXII du R¯glement europ®en nÁ809/2004 du 29 avril 2004 telle que modifi®e par le 

R¯glement d®l®gu® (UE) nÁ486/2012 du 30 mars 2012 et le R¯glement d®l®gu® (UE) nÁ862/2012 du 

4 juin 2012. Ces ®l®ments sont num®rot®s dans les sections A ¨ E (A.1 - E.7). Ce r®sum® contient tous les 

£l®ments devant °tre inclus dans un r®sum® pour ce type de valeurs mobili¯res et dô£metteur. La 

num®rotation des £l®ments peut ne pas se suivre en raison du fait que certains El®ments nôont pas ¨ °tre 

inclus. Bien quôun £l®ment doive °tre inclus dans le r®sum® du fait du type de valeur mobili¯re et 

dô£metteur concern®, il se peut quôaucune information pertinente ne puisse °tre donn®e sur cet £l®ment. 

Dans ce cas, une br¯ve description de lô£l®ment est incluse dans le r®sum® suivie de la mention ç Sans 

objet è.  

Section A - Introduction et avertissements  

A.1 Ce r®sum® est fourni dans le cadre d'une ®mission par lôEmetteur de Titres ayant une valeur nominale 

unitaire inf®rieure ¨ 100 000 euros qui sont offerts au public ou admis ¨ la n®gociation sur un march® 

r®glement® de lôEspace Economique Europ®en (lô ç EEE è). Ce résumé doit être lu comme une introduction 

au présent Prospectus de Base. Toute décision d'investir dans les Titres doit être fondée sur un examen 

exhaustif du Prospectus de Base par les investisseurs, y compris les documents qui y sont incorpor®s par 

r®f®rence et tout suppl®ment qui pourrait °tre publi® ¨ lôavenir. Lorsqu'une action concernant l'information 

contenue dans le présent Prospectus de Base est intentée devant un tribunal, le plaignant peut, selon la 

l®gislation nationale de lô£tat Membre de lôEEE, avoir à supporter les frais de traduction de ce Prospectus de 

Base avant le début de la procédure judiciaire. Seule peut être engagée la responsabilité civile des personnes 

qui ont présenté le résumé ou la traduction de ce dernier, mais seulement si le contenu du résumé est 

trompeur, inexact ou contradictoire par rapport aux autres parties du Prospectus de Base ou s'il ne fournit 

pas, lu en combinaison avec les autres parties du Prospectus de Base, les informations clés permettant 

d'aider les investisseurs lorsqu'ils envisagent d'investir dans les Titres.  

A.2 Consentement ¨ lôutilisation du Prospectus 

Dans le cadre de toute offre de Titres en France, au Royaume-Uni, au Grand-Duch® de Luxembourg, en 

Allemagne et/ou en Italie (les ç Pays de lôOffre Publique è) qui ne b®n®ficie pas de lôexemption ¨ 

lôobligation de publication dôun prospectus en vertu de la Directive Prospectus, telle que modifi®e, (une 

ç Offre Non-exempt®e è), lô£metteur consent ̈  lôutilisation du Prospectus de Base et des Conditions 

D®finitives applicables (ensemble, le ç Prospectus è) dans le cadre dôune Offre Non-exempt®e de tout Titre 

durant la p®riode dôoffre indiqu®e dans les Conditions D®finitives concern®es (la ç P®riode dôOffre è) et 

dans les Pays de lôOffre Publique indiqu®(s) dans les Conditions D®finitives concern®es par : 

(1) sous r®serve des conditions pr®vues dans les Conditions D®finitives, tout interm®diaire financier d®sign® 

dans ces Conditions D®finitives ; ou  

(2) si cela est indiqu® dans les Conditions D®finitives concern®es, tout interm®diaire financier qui remplit les 

conditions suivantes : (a) qui agit conform®ment ¨ toutes les lois, r¯gles, r¯glementations et 

recommandations applicables de toute autorit® (les ç R¯gles è), y compris, notamment et dans chacun des 

cas, les R¯gles relatives ¨ la fois ¨ lôopportunit® ou ¨ lôutilit® de tout investissement dans les Titres par toute 

personne et ¨ la divulgation ¨ tout investisseur potentiel ; (b) qui respecte les restrictions ®nonc®es dans la 

partie "Subscription and Sale" du pr®sent Prospectus de Base qui s'appliquent comme s'il s'agissait d'un 

agent placeur nomm® dans le cadre du Programme (tel que d®fini ci-dessous) ou dans le cadre dôune 
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op®ration sp®cifique (un ç Agent Placeur è) ; (c) qui sôassure que tous les frais (et toutes les commissions 

ou avantages de toute nature) re­us ou pay®s par cet interm®diaire financier en raison de l'offre ou de la 

cession des Titres sont enti¯rement et clairement communiqu®s aux investisseurs ou aux investisseurs 

potentiels ; (d) qui d®tient tous les permis, autorisations, approbations et accords n®cessaires ¨ la 

sollicitation, ou ¨ lôoffre ou la cession des Titres, en application des R¯gles ; (e) qui respecte les R¯gles 

relatives ¨ la lutte contre le blanchiment d'argent, ¨ la lutte contre la corruption et les r¯gles de connaissance 

du client (y compris, sans limitation, en prenant toute mesure appropri®e, dans le respect de ces R¯gles, afin 

dô®tablir et de documenter lôidentit® de chaque Investisseur potentiel (tel que d®fini ci-dessous) avant son 

investissement initial dans les Titres) et ne permet aucune souscription de Titres dans les circonstances o½ 

lôinterm®diaire financier aurait un soup­on sur la provenance du prix de souscriptions; (f) qui conserve les 

dossiers d'identification des investisseurs au moins pendant la p®riode minimum requise par les R¯gles 

applicables et doit, sur demande, mettre ces registres ¨ la disposition des Agent(s) Placeur(s) concern®(s) et 

de lô£metteur ou les mettre directement ¨ la disposition des autorit®s comp®tentes dont lô£metteur et/ou le(s) 

Agent(s) Placeur(s) concern®(s) d®pendent afin de permettre ̈  lô£metteur et/ou aux Agent(s) Placeur(s) 

concern®(s) de respecter les R¯gles relatives ¨ la lutte contre le blanchiment d'argent, ¨ la lutte contre la 

corruption et les r¯gles de connaissance du client applicables ¨ l'£metteur et/ou aux Agent(s) Placeur(s) 

concern®(s) ; (g) qui nôentraine pas, directement ou indirectement, la violation dôune R¯gle par l'£metteur ou 

les Agent(s) Placeur(s) concern®(s) ou qui ne soumet pas l'£metteur ou les Agent(s) Placeur(s) concern®(s) ¨ 

lôobligation dôeffectuer un d®p¹t, dôobtenir une autorisation ou un accord dans tout pays ; et (h) qui satisfait 

¨ toute autre condition sp®cifi®e dans les Conditions D®finitives concern®es (dans chacun des cas un 

ç £tablissement Autoris® è). Ni les Agents Placeurs ni lôEmetteur n'auront d'obligation de s'assurer qu'un 

Etablissement Autoris® agira en conformit® avec toutes les lois et r¯glementations et, en cons®quence, ni les 

Agents Placeurs ni lôEmetteur ne pourra voir sa responsabilit® engag®e ¨ ce titre. 

Lô£metteur accepte la responsabilit®, dans les Pays de lôOffre Publique indiqu®(s) dans les Conditions 

D®finitives, du contenu du Prospectus vis- -̈vis de toute personne (un ç Investisseur è) se trouvant dans ces 

Pays de lôOffre Publique ¨ qui une offre de tout Titres est faite par tout £tablissement Autoris® et lorsque 

lôoffre est faite pendant la p®riode pour laquelle le consentement est donn®. Toutefois, ni lô£metteur ni aucun 

Agent Placeur nôest responsable des actes commis par tout £tablissement Autoris®, y compris concernant le 

respect des r¯gles de conduite des affaires applicables ¨ lô£tablissement Autoris® ou dôautres obligations 

r®glementaires locales ou dôautres obligations l®gales relatives aux valeurs mobili¯res en lien avec une telle 

offre applicables ¨ lô£tablissement Autoris®. 

Le consentement mentionn® ci-dessus sôapplique ¨ des P®riodes dôOffre (le cas ®ch®ant) se terminant au plus 

tard ¨ lôissue dôune p®riode de 12 mois ¨ compter de la date dôapprobation du Prospectus de Base par 

lôAutorit® des march®s financiers.  

Un Investisseur qui a lôintention dôacqu®rir ou qui acquiert des Titres aupr¯s dôun £tablissement 

Autoris® le fera, et les offres et cessions des Titres par un £tablissement Autoris® ¨ un Investisseur se 

feront, dans le respect de toutes conditions et autres accords mis en place entre lô£tablissement 

Autoris® et lôInvestisseur concern®s y compris en ce qui concerne lôallocation du prix et les accords de 

r¯glement-livraison (les ç Modalit®s de lôOffre Non-exempt®e è). Lô£metteur ne sera pas partie ¨ de tels 

accords avec des Investisseurs (autres que les Agents Placeurs) dans le contexte de lôoffre ou de la 

cession des Titres et, en cons®quence, le Prospectus de Base et les Conditions D®finitives ne 

comprendront pas ces informations. Les Modalit®s de lôOffre Non-exempt®e devront °tre 

communiqu®es aux Investisseurs par lô£tablissement Autoris® au moment de lôOffre Non-exempt®e. 

Ni lô£metteur ni aucun des Agents Placeurs ou des £tablissements Autoris®s ne sont responsables de 

cette information. 

Résumé spécifique à lôémission : 

[Dans le cadre de toute offre de Titres en [ǒ] (le[s] ç Pays de lôOffre Publique è) qui ne b®n®ficie pas de 
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lôexemption ¨ lôobligation de publication dôun prospectus en vertu de la Directive Prospectus, telle que 

modifi®e, (une ç Offre Non-exempt®e è), lô£metteur consent ¨ lôutilisation du Prospectus dans le cadre 

dôune Offre Non-exempt®e de tout Titre de [ǒ] ¨ [ǒ] (la ç P®riode dôOffre è) et dans le[s] Pays de lôOffre 

Publique par [ǒ] / [tout interm®diaire financier] (lô[/les] ç £tablissement[s] Autoris®[s] è). [Lô[/Les] 

Etablissement[s] autoris®[s] doit[/doivent] remplir les conditions suivantes : [ǒ].] 

Ni les Agents Placeurs ni lôEmetteur nôa lôobligation de sôassurer que lô£tablissement Autoris® se conforme 

aux lois et r¯glements en vigueur et nôengagera pas sa responsabilit® ¨ cet ®gard. 

Lô£metteur accepte la responsabilit®, dans le[s] Pays de lôOffre Publique, du contenu du Prospectus vis- -̈vis 

de toute personne (un ç Investisseur è) se trouvant dans ce[s] Pays de lôOffre Publique ¨ qui une offre de 

tout Titres est faite par tout £tablissement Autoris® et lorsque lôoffre est faite pendant la p®riode pour 

laquelle le consentement est donn®. Toutefois, ni lô£metteur ni aucun Agent Placeur nôest responsable des 

actes commis par tout £tablissement Autoris®, y compris concernant le respect des r¯gles de conduite des 

affaires ou dôautres obligations r®glementaires locales ou dôautres obligations l®gales relatives aux valeurs 

mobili¯res en lien avec une telle offre applicables ¨ lô£tablissement Autoris®. 

Un Investisseur qui a lôintention dôacqu®rir ou qui acquiert des Titres aupr¯s dôun £tablissement 

Autoris® le fera, et les offres et cessions des Titres par un £tablissement Autoris® ¨ un Investisseur se 

feront, dans le respect de toutes conditions et autres accords mis en place entre lô£tablissement 

Autoris® et lôInvestisseur concern®s y compris en ce qui concerne lôallocation du prix et les accords de 

r¯glement-livraison (les ç Modalit®s de lôOffre Non-exempt®e è). Lô£metteur ne sera pas partie ¨ de tels 

accords avec des Investisseurs (autres que les Agents Placeurs) dans le contexte de lôoffre ou de la 

cession des Titres et, en cons®quence, le Prospectus de Base et les Conditions D®finitives ne 

comprendront pas ces informations. Les Modalit®s de lôOffre Non-exempt®e devront °tre 

communiqu®es aux Investisseurs par lô£tablissement Autoris® au moment de lôOffre Non-exempt®e. 

Ni lô£metteur ni aucun des Agents Placeurs ou des £tablissements Autoris®s ne sont responsables de 

cette information.]/[Sans objet] 

 

Section B ï £metteur 

B.1 La raison 

sociale et le 

nom 

commercial de 

lô£metteur 

BPCE (ç BPCE è ou l'ç Emetteur è), BPCE, ses filiales et ®tablissements affili®s 

consolid®s (ç Groupe BPCE SA è) et Groupe BPCE SA, les Banques Populaires, les 

Caisses dôEpargne et certains ®tablissements affili®s (ç Groupe BPCE è). 

B.2 Le si¯ge social 

et la forme 

juridique de 

lô£metteur, la 

l®gislation qui 

r®git lôactivit® 

et le pays 

dôorigine de 

lô£metteur 

LôEmetteur est r®gi par le droit fran­ais et constitu® en France  sous la forme d'une soci®t® 

anonyme ¨ Directoire et Conseil de surveillance soumise aux dispositions l®gislatives et 

r®glementaires applicables aux soci®t®s commerciales de forme anonyme, sous r®serve 

des lois sp®cifiques r®gissant lôEmetteur, et ¨ ses statuts. LôEmetteur a ®t® agr®® en qualit® 

de banque par le Comit® des ®tablissements de cr®dit et des entreprises dôinvestissement 

de la Banque de France le 23 juin 2009. LôEmetteur est immatricul® au Registre du 

Commerce et des Soci®t®s de Paris sous le num®ro  493 455 042. A la date du pr®sent 

Prospectus de Base, le capital social de lôEmetteur sô®tablit ¨ cent cinquante-cinq millions 

sept cent quarante deux mille trois cent vingt euros (155.742.320 ú) divis® en 31.148.464 

actions enti¯rement lib®r®es dôune valeur nominale de cinq euros (5 ú) chacune, divis®es 

en 15.574.232 actions de cat®gorie ç A è et 15.574.232 actions de cat®gorie ç B è. Son 

si¯ge social est situ® au 50, avenue Pierre Mend¯s-France, 75013 Paris, France. 

B.4b Description de 

toutes les 

Le Groupe BPCE a pr®sent® son plan strat®gique pour la p®riode 2014 ï 2017 : ç Grandir 

autrement è, plan de d®veloppement et de transformation, construit autour de lôambition 
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tendances 

connues 

touchant 

lô£metteur 

ainsi que des 

industries de 

son secteur 

de toujours mieux r®pondre aux attentes et aux besoins de nos clients, tout en affirmant la 

dimension coop®rative du groupe. Les enjeux de ce nouveau plan strat®gique, qui prend 

place dans un contexte macro®conomique contraint et dans un environnement 

r®glementaire en profonde mutation, sont le d®veloppement dôun nouveau mod¯le de 

relation client ç physique è et ç digital è, le changement des mod¯les de refinancement, 

lôacc®l®ration de lôinternationalisation du groupe, le d®veloppement des m®tiers mondiaux 

et la strat®gie de diff®renciation, sôappuyant sur la structure coop®rative du Groupe. 

B.5 Description du 

Groupe de 

lô£metteur et 

de la position 

de lô£metteur 

au sein du 

Groupe 

Le Groupe BPCE est le r®sultat du rapprochement, le 31 juillet 2009, du Groupe Banque 

Populaire et du Groupe Caisse dôEpargne. 

Son mod¯le de banque universelle repose sur une architecture ¨ trois niveaux : 

Å les deux r®seaux coop®ratifs avec 19 Banques Populaires (18 Banques Populaires, 

post®rieurement ¨, et sous r®serve de, lôapprobation par lôassembl®e g®n®rale des 

soci®taires du 27 novembre 2014 approuvant lôabsorption de Banque Populaire 

d'Alsace par Banque Populaire Lorraine Champagne) et 17 Caisses dôEpargne, acteurs 

incontournables au cîur des r®gions ; 

Å lôorgane central BPCE, en charge de la strat®gie, du contr¹le et de lôanimation du 

Groupe BPCE ; et 

Å les filiales de BPCE parmi lesquelles figurent : Natixis, le Cr®dit Foncier de France, la 

Banque Palatine, BPCE International et Outre-mer. 

Par ailleurs, un syst¯me de garantie et de solidarit® b®n®ficie ¨ lôensemble des 

®tablissements de cr®dit affili®s ¨ BPCE. 

Le p®rim¯tre des ®tablissements affili®s est principalement compos® des r®seaux Banque 

Populaire et Caisse dôEpargne et de Natixis. 

Organigramme du Groupe BPCE au 30 septembre 2014 : 
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B.9 Pr®vision ou 

estimation du 

b®n®fice 

Sans objet 

B.10 R®serves 

contenues 

dans le 

rapport des 

Commissaires 

aux comptes 

Les rapports dôaudit sur les comptes consolid®s du Groupe BPCE et du Groupe BPCE SA 

et sur les comptes individuels de lôEmetteur pour les exercices clos le 31 d®cembre 2012 

et le 31 d®cembre 2013 (contenus dans les sections 5.1.7, 5.2.7 et 5.3.5 du Document de 

R®f®rence BPCE 2012 et le Document de R®f®rence BPCE 2013, respectivement) et les 

rapports dôexamen limit® sur les comptes consolid®s du Groupe BPCE et du Groupe 

BPCE SA relatifs au premier semestre clos le 30 juin 2014 (contenus dans les sections 

5.1.7 et 5.2.7 de la Deuxi¯me actualisation du Document de R®f®rence, respectivement)  

ne contiennent aucune r®serve. Toutefois, les rapports dôaudit sur les comptes consolid®s 

du Groupe BPCE et du Groupe BPCE SA relatifs ¨ lôexercice clos le 31 d®cembre 2013 et 

les rapports dôexamen limit® sur les comptes consolid®s du Groupe BPCE et du Groupe 

BPCE SA au premier semestre clos le 30 juin 2014, contiennent chacun une observation. 

B.12 Informations 

financi¯res 

s®lectionn®es 

Depuis le 31 d®cembre 2013, aucune d®t®rioration significative nôa eu de r®percussions 

sur les perspectives de lôEmetteur. 

Aucun changement significatif de la situation financi¯re ou commerciale de lôEmetteur et 

du Groupe BPCE SA nôest survenu depuis le 30 juin 2014 et aucun changement 

significatif de la situation financi¯re ou commerciale du Groupe BPCE nôest survenu 
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depuis le 30 septembre 2014. 

¶ Les tableaux ci-dessous font ®tat des chiffres cl®s concernant le compte de r®sultat et le bilan du 

Groupe BPCE et du Groupe BPCE SA aux 31 d®cembre 2012 et 2013. 

R®sultats financiers du Groupe BPCE 

 

 

 

 

 

 

 

 

R®sultats financiers du Groupe BPCE SA 
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Bilan du Groupe BPCE SA 

 

 

¶ Les tableaux ci-dessous font ®tat des chiffres cl®s du Groupe BPCE et du Groupe BPCE SA au 30 

juin 2014. 

Compte de r®sultat du Groupe BPCE au 30 juin 2014 

 

 
































































































































































































































































