SUPPLEMENT N° 3 DATED 3 MARCH 2011
TO THE BASE PROSPECTUS DATED 5 NOVEMBER 2010

@ BPCE

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

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

This third supplement (theThird Supplement”) is supplemental to, and should be read in cartjon with, the
base prospectus dated 5 November 2010 prepardz bbgsuer in relation to its Programme and whick granted
visa n°10-387 on 5 November 2010 by thetorité des Marchés Financiefthe "AMF "), as supplemented by the
second supplement dated 14 December 2010 8kedhd Supplemer) which received visa n°10-442 from the
AMF (the “Base Prospectuy. The Second Supplement superseded the firstlsmgmt dated 16 November 2010,
which received visa n°10-402 from the AMF.

The Issuer has prepared this Third Supplemenst8dise Prospectus, pursuant to Article 16.1 ofPtteespectus
Directive and Article 212-25 of theéglement Généralf the AMF for the purpose of updating:

A./ the section Documents Incorporated by Refereheppearing on pages 45 to 49 of the Base Prospéatu
incorporate by reference the presentation entitledResults for the full year
and 4th quarter of 2010” dated 23 February 201d; an

B./ the section Recent Developmeritappearing on pages 50 to 51 of the Base Prospéztinsert a press release
announcing the results of Groupe BPCE for theyfedlr and fourth quarter of 2010.

The Base Prospectus, as supplemented, constitit@seaprospectus for the purpose of the Directd@3271/EC
of 4 November 2003 on the prospectus to be puldlishieen securities are offered to the public or aigdahito
trading (the Prospectus Directivé).

Terms defined in the Base Prospectus have the swaring when used in this Third Supplement.

Application has been made to the AMF in Franceafguroval of this Third Supplement to the Base Reosys, in
its capacity as competent authority pursuant tackr212-2 of itsRéglement Générand at the same time for the
notification of a certificate of approval to beagated to th€ommission de Surveillance du Secteur Finanicier
Luxembourg for Securities issued under the Progranmnbe listed and admitted to trading on the Ragdl
Market of the Luxembourg Stock Exchange, both gbfrapal and notification being made in its capaaty
competent authority under Article 212-2 of tReglement Généralf the AMF which implements the Prospectus
Directive.

Save as disclosed in this Third Supplement, noratigmificant new factor, material mistake or ina@cy relating



to the information included in the Base Prospedtas arisen or been noted, as the case may be, thiace
publication of the Base Prospectus. To the extaatt there is any inconsistency between (a) angrsitt in this
Third Supplement and (b) any other statement injnoorporated by reference in, the Base Prospethss,
statements in (a) above will prevail.

To the extent applicable, and provided that theditmms of Article 212-25 | of th&eglement Généralf the AMF
are fulfilled, investors who have already agreedptochase or subscribe for Notes to be issued utitker
Programme before this Third Supplement is publisheve the right, according to Article 212-25 Il tbfe
Réglement Généraf the AMF, to withdraw their acceptances witkirtime limit of minimum two working days
after the publication of this Third Supplement.

Copies of this Third Supplement (a) may be obtaifted of charge at the registered office of theids{BPCE
Service Emissions - 50, avenue Pierre Mendes Fra&®201 Paris Cedex 13) and (b) will be made akkglon
the websites of the Issuemgw.bpce.f) and of the AMF (www.amf-france.org).
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A./ UPDATING THE SECTION " DOCUMENTS INCORPORATED BY REFERENCE
APPEARING ON PAGES 45 TO 49 OF THE BASE PROSPECTUS O INCORPORATE
BY REFERENCE THE PRESENTATION ENTITLED "RESULTS FOR THE FULL
YEAR AND 4TH QUARTER OF 2010" DATED 23 FEBRUARY 2011

a./ The following sub-paragraph is added as subgpaph (j) on page 45:
“(j) the presentation entitled “Results for thel fygar and 4th quarter of 2010".

The third and fourth paragraphs of this sectiopages 45 and 46 are deemed to be deleted ande@plitt
the following:

“The documents described in paragraphs (h) andofjjam forward-looking statements that are subject
significant uncertainty. See “Forward-Looking Statts” and “Risk Factors” for a discussion of dert@actors
that may cause the actual results of Groupe BPQEGmoupe BPCE SA to differ from these forward-louki
statements.

The forward-looking financial information includéal the slide presentations referred to in paragsdpi and (j)
above has been prepared by, and is the respotsifiliBPCE’s management. The statutory auditoke heeither

examined, compiled nor performed any procedure$ wétspect to the accompanying prospective financial

information and, accordingly, they do not exprespinion or any other form of assurance with respieereto.
The statutory auditors’ reports incorporated byerefice in this base prospectus relate to the [Isshistorical
financial information. They do not extend to theward-looking financial information and should rim# read to
do so.”

b./ A column entitled Results for the full year and 4th quarter of 2010is added to the reference table
appearing on pages 46 to 49 of the Base Prospadtesthe column entitledBPCE Third Update", as
follows:

Regulation — Annex IV Results for the full year and 4th
quarter of 2010

2. STATUTORY AUDITORS

2.1 Names and addresses of the Issuer's auditorshéo period covered by the Not Applicable
historical financial information (together with themembership in a professional
body)

2.2 If auditors have resigned, been removed omp@aged during the period coveredNot Applicable
by the historical financial information, detailsnifaterial.

4. RISK FACTORS

Prominent disclosure of risk factors that may dffie Issuer’s ability to fulfil its Not Applicable
obligations under the securities to investors seetion headed “Risk Factors”

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

5.1.5 any recent events particular to the Issuéclware to a material extent relevaniNot Applicable
to the evaluation of the Issuer’s solvency

5.2 Investments

5.2.1 A description of the principal investmentsdmeasince the date of the lastNot Applicable
published financial statements.

5.2.2 Information concerning the issuer’s princifglire investments, on which its Not Applicable
management bodies have already made firm commiment

5.2.3 Information regarding the anticipated sourcdsfunds needed to fulfil Not Applicable
commitments referred to in item 5.2.2
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6. BUSINESS OVERVIEW
6.1 Principal activities

6.1.1 A description of the Issuer’s principal aittés stating the main categories of  Not Applicable
products sold and/ or services performed; and

6.1.2 an indication of any significant new produasl/or activities. Not Applicable
6.2 Principal markets

A brief description of the principal markets in whithe Issuer competes Not Applicable
6.3 The basis for any statements made by the Issgarding its competitive position.  Not Applicable
10. ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODI ES

10.1 Names, business addresses and functions itsgber of the members of theNot Applicable
administrative, management and supervisory bodi@san indication of the principal

activities performed by them outside the Issuer rehhese are significant with

respect to the Issuer

10.2 Statement that there are no conflicts of @ster Not Applicable
11. BOARD PRACTICES

11.1 Details relating to the Issuer's audit corremitt Not Applicable

11.2 A statement as to whether or not the Issuemplies with its country’s of Not Applicable
incorporation corporate governance

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

13.1 Historical Financial Information Not Applicable
Audited historical financial statements/ informatio Not Applicable
13.2 Consolidated financial statements Not Applicable
Consolidated financial statements Not Applicable
13.3 Auditing of historical annual financial infoation Not Applicable

13.3.3 Where financial data in the registrationuioent is not extracted from theNot Applicable
issuer's audited financial statements state thecsmf the data and state that the data
is unaudited.

13.5 Interim and other financial information Pages 1-65

15. MATERIAL CONTRACTS

A brief summary of all material contracts that a@ entered into in the ordinary Not Applicable
course of the Issuer’s business, which could réswny group member being under

an obligation or entitlement that is material tee tlssuer's ability to meet its

obligation to security holders in respect of theusiies being issued.



B./ UPDATING THE SECTION " RECENT DEVELOPMENTS' APPEARING ON
PAGES 50 TO 51 OF THE BASE PROSPECTUS BY THE INSERTON OF A PRESS
RELEASE DATED 23 FEBRUARY 2011

Paris, 23 February 2011

SOLID RESULTS,
AHEAD OF THE SCHEDULE LAID DOWN IN THE STRATEGIC
PLAN

* Revenue growth in all core businesses: +10%, to4&23
* The group’s commitment to financing the French ecoyr loan outstandings increased 8% in 2010.

¢ Sharp improvement in operational efficiency: 8-paaduction in the cost/income ratio, which nownsis
at 68.7%. €433m of cost synergies realized, ahé#tecE1bn target at the end of 2013.

e Sharp reduction in the group’s risk profile: cobtisk down 60% compared with 2010. The risk-wegght
assets subject to workout portfolio management (GARave been divided by almost 50%, since the
Group’s creation.

* Natixis: net income attributable to equity holdefshe parent of €1.7bn; contribution of almost €1b
the net income of BPCE.

* Final reimbursement of the French state as of thguarter of 2011.

e Continuous reinforcement of the group’s capitalcpdey ratio since its creation:
Core Tier-1 ratio of 8.0%reflecting a 160-basis point improvement sinaeeJ80, 2009.

* Confidence in the group’s ability to comply withkethew Basel IIl capital requirements, without hgvin
recourse to the market, with a Core Tier-1 rationofe than 8%
in 2013.

Net income attributable to equity holders of theep& €3.6bn, multipliec
by a factor of 7 compared with 20009.

Natixis resumes dividend payments: €0.23 per share,
with the option of receiving payment in shares

On February 22, 2011, the Supervisory Board of BRIOBvened a meeting chaired by Philippe Dupont to
examine the group’s financial statements for thetfoquarter and full year of 2010.

Gestion active des portefeuilles cantonn@esrkout portfolio management) of Natixis: assaisresponding to activities managed on a run-
off basis

Estimate at Dec. 31, 2010 — Pro-forma of themgat®n of preference shares held by the Frenck.stat
Option to receive payment of the dividend in slagxercised by BPCE, which owns 71.5% of Natstisire capital.



Frangois Pérol, Chairman of the Management BoaBR$E, made the following statement:

“Groupe BPCE demonstrated in 2010 — the first yéat the group was fully operational — its considdea
earning capacity thanks to the robustness of itsiness model and the active involvement of its QIED,
employees. This year highlighted the strength eftito Banque Populaire and Caisse d’Epargne netsvairkd,

beyond them, the reinforcement of the CommercialkBBg and Insurance core business line within thaug.

2010 also saw the recovery and further developroématixis, which posted net income of 1.7 billeuros, a
result that testifies to the effectiveness of thateggic refocusing drive it has completed. BPCEeats itself as a
front-ranking player dedicated to helping finant¢e tFrench economy with 8% growth in loan outstagslirNet
income attributable to equity holders of the parevitich stands at a total of 3.6 billion euros, yides the group
with the financial flexibility and room for maneuieneeds to adapt to the new prudential requirataémposed
by Basel III”

CONSOLIDATED RESULTS OF GROUPE BPCE FOR THE FULL -YEAR AND 4™ QUARTER OF 2010

Full-year 2010 results

In a constantly improving economic environment, @x® BPCE confirmed, in 2010 as a whole, the good
performance achieved since the beginning of the ipeits core business lines.

Thenet banking incomegenerated by Groupe BPCE reached a total of 23y8li®n euros in 2010, representing
growth of 10% compared with 2009. All the groupissinesses posted increased revenues, and the méndpa
income of the core business lines, which rose 9%mds at 20,886 million euros. The core busingsssliare
Commercial Banking and Insurance(with, in particular, the Banque Populaire andsSaid’Epargne networks in
addition to Crédit Foncier de France, Banque Raasind BPCE International et Outre-mer) &utporate &
Investment Banking, Investment Solutions and Spedii@ed Financial ServicegNatixis).

Operating expensesave declined 2%, to 16,057 million euros.

For the 2010 financial year as a whole, tuest/income ratio stands at 68,7% for the group as a whole. The
operational efficiency of the core business lines hmproved significantly with a 6-point decline the
cost/income ratio, a result that confirms theirimgic dynamism. The strict control of costs in tBanque
Populaire and Caisse d’Epargne networks and themenate increase when compared to the revenue lgrowt
achieved by the core business lines of Natixis magessible to achieve this sharp improvementperational
efficiency.

Gross operating incomestands at 7,302 million euros, up from 4,868 willeuros in 2009. The contribution of
the group’s core business lines amounts to 7,48®meuros, equal to 30% growth compared with 2009

The cost of risk has declined substantially to a total of 1,654 lioml euros, down from
4,145 million euros during the same period in 2008 moderate nature of the group’s risk profilewing to the
relative size of its retail banking activities ireRce — represents one of the key strengths offger8# CE.

Net income attributable to equity holders of the peent reached a total of 3,640 million euros in 2010isTitem
has been multiplied by a factor of 7 compared Wi@f09. This significant improvement of the groupéréng
capacity was made possible by the fine performantgeved by the core business lines. Activities agad on a
run-off basis had no significant impact in 2010.

The after-tax return on equity (ROE) of the corsibess lines stands at 14%.

CONSOLIDATED RESULTS OF GROUPE BPCE: FULL-YEAR 2010

4 The annual results of the group for the periodedridecember 31, 2010 were approved by the Manade®oand on February 21, 2011.

6



Core bus.

Core bus. lines

in millions of euros 010 2009 % Change lines

2010 2009
Net banking income 23,359 21,227 + 10% 20,886 19,140 + 9%
Operating expenses - 16,057 - 16,359 -2% - 13,464, -13,431 =
Gross operating income€ost/income 7,302 4,868| 4+ 5006-8.3 7,422 5,709 +30%
ratio 68.7% 77.1% pts 64.5% 70.2%| -5.7 pts
Cost of risk -1,654 -4,145 - 60% -1,506 -2,876 -48%
Operating income 5,648 723 X8 5,916 2,833 X2
Sgsggi;r:er;et income/(loss) of 217 198 207 187
Other items -78 -10 55 22
Goodwill impairment -38 -1,279 - -
Income before tax 5,749 -368 6,178 3,042 X2
E&;Z‘r‘;og?fhittggr”;ﬁf'e to equity 3,640 537 X7 3.876|  2,108| +84%

ROE 8.1% n.s. 14% %

Results for the @ quarter of 2010

The net banking incomegenerated by the group reached a total of 5,95miéuros. Thenet banking income
of the core business lines amounted to 5,453 milioros, 10% higher than in the fourth quarterQff®

The group’soperating expensesleclined marginally (- 1%), to 4,304 million eurd®r the core business lines,
this item fell 2% to reach a total of 3,566 milliearos (- 2%).

The cost/income ratiohas improved significantly for the core busingasgd, currently standing at 65,4%, down
from 73,3%.

Gross operating incomestands at 1,648 million euros, reflecting a 6%lideccompared with the"4quarter of
2009. The robust operating performance achievethéyetworks and Natixis triggered a 42% improveniethe
gross operating income posted by the core buslimess which reached a total of 1,887 million euros

The cost of risk, which amounted to 439 million euros in 2010, haslided considerably (-22%) compared
with the 4" quarter of 2009.

Net income attributable to equity holders of the peent reached a total of 858 million euros in tHequarter of
2010. The group’s core business lines provideangtbasis for recurring revenues. In theqiarter of 2010, they
posted an aggregate net income attributable tayehaolders of the parent of 1,108 million eurosisTitem stood
at 906 million euros in the3quarter of 2010, 936 million euros in th¥ Quarter and 926 million euros in thé 1
quarter of last year.

The financial statements for the fourth quartetude non-recurring items that record a net excepticharge of
264 million euros, notably a 225 million euro detilaie for the prolonged decline in the fair valuesbfires held in
Banca Carige in the light of the share’s stock reagkice at December 31, 2010.

CONSOLIDATED RESULTS OF GROUPE BPCE IN THE 4™ QUARTER OF 2010



in millions of euros

Q4- 2010

Q4-2009

Core bus.
MES

Q4- 2010

Core bus.
lines

Q4-2009

Net banking income 5,952 6,099 -2% 5,453 4,969| +10%
Operating expenses - 4,304 - 4,352 - 1% - 3,566 -3,644 -2%
Gross operating income€ost/income 1,648 1,747 - 6% 1,887 1,325] +42%
ratio 72.3% 71.4% 65.4% 73.3%

Cost of risk -439 - 567 -22% - 339 =427 -21%
Income before tax 1,257 869 +44% 1,648 938| + 76%
Net income attributable to equity 858 847 L 1% 1,108 562 X2
holders of the parent

COMMERCIAL BANKING AND |INSURANCE: BUOYANT COMMERCIAL ACTIVITY

The Commercial Banking and Insurance core busitieesgroups together the activities of the Banqupuraire
and Caisse d’Epargne retail banking networks, aiés related to real estate financing (chiefly @itéFoncier de
France) and the Insurance, International and “othmatworks” activities.

The commercial performance of the Commercial Bagleind Insurance businesses is highly satisfaghomngued
in an environment characterized by low interessat

Customer relations are central to the strategigept® adopted by the Banque Populaire and Caidspadjne
networks. The number of active customers in theéotner base enjoyed significant growth in 2010: 1i4%he
individual customer segment for the Banque Popailaémks and 2.2% for the Caisses d’Epargne.

Growth is even more marked in the professional antborate customer segments. The number of active
professional customers rose by almost 10% for thisses d’Epargne while the number of active estabd
professionals increased by 3.2% for the Banque [Bwplbanks. The same extremely positive trendoigch for

the corporate customer base with an increase oé ithamn 12% in the number of active customers im edic¢he

two retail networks.

Savings deposits followed a favorable trend botteims of volume and structure: demand depositsyed; strong
growth, bolstering growth in on-balance sheet sgirsavings invested in mutual funds, however, gspeed a
marked decline owing to the broader financial emvinent.

Lending activities were particularly buoyant both the individual customer and specialized markd&ise
production of new mortgage loans remained stroraninpbeat market.

All in all, with loan outstandings in France at Rewber 31, 2010 up 8% from one year to the nextivedrby
increases of 10% for households, 11% for local @ritihs and 5% for independent micro-companies SNES —
Groupe BPCE confirms its active commitment to ficiag the French economy

In 2010 as a whole, the reventie§the Commercial Banking and Insurance businessjs/ed aggregate growth
of 7%, reflecting 4% growth for the Banque Popw@dianks and 10% growth for the Caisses d’Epargne.

® Source: Banque de France
¢ Excluding provisions for regulated home savingsdipcts




The interest margin experienced sustained grovethkihto commercial dynamics and changes in thenbalsheet
structure, favorable to the restoration of margins.

The rise in commissions was driven by two factgrewth in financial commissions (2% for the Bandlapulaire
banks and 4% for the Caisses d’Epargne relateldetgdod performance achieved by life insuranceg. inbrease
in service commissions also contributed to thisrommpment (5% growth for the Banque Populaire bamid 7%
growth for the Caisses d’Epargne thanks to theigoatl extension of banking services).

2010 results

In 2010, the net banking income of the CommercahiBng and Insurance core business line reachethbhdf
15,099 million euros. Gross operating income stabd,284 million euros. The cost/income ratio invea,
moving to 65% from its previous 71%. The cost ekifiell 13% to a total of 1,224 million euros.

The net income attributable to equity holders a grarent posted by the Commercial Banking and &amsdr
business rose substantially (+ 56%) to reach &#6,897 million euros, accounting for 80% of thet income of
Groupe BPCE. The return on equity was 13% in 2@fe0nst 8% in 2009.

Banque Populaire network

The Banque Populaire network comprises the 20 Barppulaire banks and their subsidiaries, CréditrMiae
Mutuel and the Mutual Guarantee Companies.

The Banque Populaire network enjoyed strong gromwtts priority customer base: + 1.4% in the aciiveividual
customers segment, + 3.2% among active establighefissionals, and + 12.1% among active corporate
customers.

e Loan outstandings

The commitment of the Banque Populaire banks inrfa¥ financing the French economy recorded strgnagvth
compared with 2009. Aggregate outstandings reaehtedal of 146 billion euros, up 4.5% from theirsgimn at
December 31, 2009.

Individual customers market

Aggregate outstandings rose 6% in this market sagrteereach a total of 80.8 billion euros.
Home loans reached a total of 73.1 billion eurgsia¢to growth of 7.5% compared with 2009.

Professional, corporate and institutional customesaigket

Outstandings rose 2% in this market segment thamksntinuous growth in the production of mediumf-term
loans, buoyed up in particular by the corporatéarusr segment.

e Savings deposits

At December 31, 2010, the savings deposits of @#megBe Populaire banks had risen 4% to reach adbt83.6
billion euros. This growth was driven by an inceeds on-balance sheet savings (+7%, representitujah of
111.8 billion euros), which offset a certain stagma in financial savings (0.1%) related to the aficial
environment in 2010.

Individual customers market

Individual customers displayed a considerable rexhenf interest in on-balance sheet savings prod(ictd%
annual growth). Over the 12-month period, savinggsiemand deposit accounts rose 7% to reach adbfi.1
billion euros while deposits drivret A passbook savings accounts rose to 4 billion eaeusl to growth of 30%.



Growth in financial savings deposits (+ 7%, reaghintotal of 42.4 billion euros) was driven tiystomers’ strong
partiality for life insurance producfs 7.7%).

Professional, corporate and institutional customessket

The prevalence of extremely low nominal interes¢ rencouraged a trend in favor of on-balance spextucts
such as term accounts (+ 18%, reaching a tota¥ diillion euros) and demand deposits (+ 10%), atetkpense of
deposits in mutual funds. This reorientation in thanagement of corporate cash led to an increasasitomer
deposits (+ 13%, reaching a total of 44.3 billiamos), a trend that offset the decline in finansalings (- 9% to
29.4 billion euros). Aggregate deposits in this kedisegment increased by 3%.

¢ Financial results

The net banking income of the Banque Populaire oiwose 5% over the year to reach a total of 6/288on
euros.

The Banque Populaire banks continued their driveetp a tight rein on their operating expenseschvhiood at a
total of 3,934 million euros.

Gross operating income rose 17% to reach a totaJ38f2 million euros.
Thanks to higher revenues, the cost/income ratiesed a 4-point improvement, reaching a curretal twf 63%.

The cost of risk has declined by 12%. Net inconerigen by 36%, to reach a total of 1,121 milliomos.

2.2 Caisse d’Epargne network
The Caisse d’Epargne network comprises the 17 ighgiaf Caisses d’Epargne.

Building on a strategic initiative focused on itgstomers, the Caisse d’Epargne network is pursam@ctive
strategy designed to win customer loyalty and sfitean the relationship between the bank and ientdie. A sign
of the success of this strategy is the increaseamumber of its active customers in 2010: the bemof active
individual customers increased by 2.2%, the nunob@ictive professional customers rose 10%, anchtineber of
corporate customers grew by 13% in the courseeifimonth period.

e Loan outstandings

The Caisses d’Epargne confirm their dynamic countiidn to financing the French economy. Loan outitags
rose significantly in all of their markets (+13%ayeon-year) to reach a total of 155 billion euros.

Individual customers market

Outstanding loans granted to individual customéasds at 92.8 billion euros, representing 12% groimttihe
space of one year.

2010 proved to be a particularly active year asathe distribution of mortgage loans to househ@doncerned.
Real estate loan outstandings stood at 81.2 bidlimos at December 31, 2010, representing 13% Qrowrnhpared
with December 31, 2009, which began the year witheenely low rates of new loan production.

Despite more intense competition in the marketplammnsumer credit put up a strong performance with

outstandings up 7% reaching a total of 10.4 bilkomos.

Professional, corporate and institutional customeassket

The growth in loans granted to corporate and intitibal customers remained strong in tieq@iarter with strong
annual growth both for medium-/long-term credit 6% to 44 billion euros) — with good performancethie
Public Sector market — and for short-term loan&7{% to a total of 5.5 billion euros).

e Savings deposits
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At December 31, 2010, total savings deposited triehCaisses d’Epargne had risen 2.5% to reachahdbB835
billion euros, representing a fine performance ears after the deregulation of thivret A passbook savings
accounts and against a background of historicallyregulated interest rates.

Customer deposits — driven, in particular, by ratgd home savings products, liquid savings and ekeda
increase in demand deposits — has risen 2.2% ¢h eeotal of 203 billion euros. Financial saviings/e increased
by 3%.

Individual customers market

Individual customers’ savings deposits rose 2%etch a total of 293 billion euros. Customer depasitnained
stable while financial savings deposits grew4b§, to reach a total of 121.3 billion euros, drivwna high level of
deposits on life insurance products. Aggregatefiifels stood at 95.6 billion euros, up 8%.

Professional, corporate and institutional customessgket

Savings deposits in the corporate and institutiengtomers market continued to grow (+ 6%) to remdbtal of
42.3 billion euros. This performance can chiefly delained by strong growth in demand deposits %28
reaching a total of 9.8 billion euros), significgnoffsetting withdrawals from mutual funds (- 21%)pired by
prevailing interest rates.

¢ Financial results

Growth in net banking income throughout 2010 isedirat (+11%, rising to 6,772 million euros) thartksthe
quality of the commercial results and the favorataefiguration of the yield curve.

Operating expenses (- 1%, at 4,447 million euredlect the positive effects of the reduction inioa&l 1T
expenses following the switch to a single IT platiofor all the different Caisses d’Epargne in aidditto
productivity gains achieved over the past two years

The rise in net banking income combined with tighttimanagement of operating expenses have ledtioyarly
rapid growth in gross operating income (+ 44%) &mch 8-point decline in the cost/income ratio, whitow
stands at 66.1%

The Caisses d’Epargne network is again in a posittomake a contribution to net income of more ttha303
million euros.

Real estate financing

Creédit Foncier is the principal entity contributirtg this business line

Aggregate new loan production generated by Créditcler in 2010 stands at 16.7 billion euros, regméag
growth of 14%.

New loans granted to individual customersreached a total of 9.9 billion euros, with CréBdncier taking
advantage of its historical presence in the firset buyer’s and real estate investment marketsnaga
background of very low interest rates. New loarsntgd to corporate customers remained at a high: |6v8
billion euros, a level virtually the same as in 200 what remains a fragile economic environmenttli@ service
sector.

Aggregate outstandings increased to a total ofollliBn euros (against 116 billion euros in 2009).

Net banking income remained stable compared wiff®28mounting to a total of 994 million euros.

Insurance

The Insurance business line concerns BPCE Assusaarod CNP.

In 2010, fund inflows in individual life insuranecese 2% compared with 2009 with strong growth iit-linked
policy sales.
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In the area of non-life and provident insuranceereies increased by 10% and 23% respectively.

The contribution of CNP Assurance to the group&ilis stands at 156 millions euros, representiogvtr of 5%
compared with 2009.

BPCE International and Outre-Mer (IOM)

BPCE IOM includes the international subsidiarieB#CE (excluding Natixis)

Savingsdeposited with BPCE IOM improved considerably ifl@0with growth of 15% compared with 2009.
Overall, loan outstandings increased 9% with pesii2% growth in mortgage loans.

Banque Palatine

The bank maintained a dynamic commercial activityused on itpriority customer groups. The greater part of
new deposits in 2010 (1 billion euros) was derifredn the corporate customers market, notably fremificates
of deposit. Growth in new loan production reaché@o4In the individual customers market, business lzoyed
up in particular by real estate loans (190 millemos, +60%)

CORPORATE AND INVESTMENT BANKING, INVESTMENT SOLUTIONS AND SPECIALIZED FINANCIAL
SERVICES (CORE BUSINESSLINES INCLUDED IN NATIXIS )

The 2010 net banking income of the core businegs lof Natixis (CIB, Investment Solutions and Sakzed
Financial Services) stood at 5,787 million eur@presenting growth of 13% compared with 2009. Ad tore
business lines contributed to this growth: Corpmrabhd Investment Banking (+12%, or 3,027 milliomos,
Investment Solutions (+15%, or 1,800 million eurasd Specialized Financial Services (+10%, or 9¢(Gom
euros).

Operating expenses, at of 3,649 million euros, sboky a moderate increase of 5%.

The cost/income ratio of the core business lines been reduced by 4.9 points compared with 2009nand
stands at 63.1%.

The cost of risk has declined sharply to stand & gillion euros, down from 1,465 million euros opear
previously.

The income before tax of these three business liassenjoyed strong growth to reach a total of @,88llion
euros, compared with 209 million euros one yediezarepresenting a 9-fold increase.

The significant improvement in the earning capaoityhe core business lines of Natixis has magmésible to
release, after accounting for minority interestspatribution to BPCE’s net income attributableetquity holders
of the parent of 979 million euros, representiryfald increase compared with 2009.

In 2010, Natixis’ net income attributable to equitylders of the parent stood at 1,732 million ewasipared to a
loss of 1,388 million in 2009.

The return on equity of these core business linesuated to 16% in 2010.

(For a more detailed analysis of the core businegsss and results of Natixis, please refer to thesp release
published by Natixis that can be consulted onlinenaw.natixis.com).

WORKOUT PORTFOLIO MANAGEMENT (GAPC)
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In 2010, the policy of reducing assets managed aounaoff basis resulted in the disposal of compbedit
derivatives (leading to a reduction in risk-weightessets of approximately 7 billion euros in 20E0§ignificant
reduction in exposure to structured credit, andalmeling up of convertible bond positions.

Overall, risk-weighted asset have declined by 4#%esthe workout portfolio management structure F&A) was
created on June 30, 2009.

The workout portfolio management activities have significant impact on net income attributable tuigy
holders of the parent. The contribution is mardinpbsitive over the year, with no quarterly voliai

2010-2013BTRATEGIC PLAN —“T OGETHER”

“Together,” the strategic plan developed by GroBR€E for 2010-2013, was first presented in Febraad0. All
the group’s companies — fully-fledged, locally bd@mntities — mobilized their energies to becomepteferred
banking institutions of the French and of Frencimpanies by offering them a comprehensive rangeaaking
and financial services and products.

In 2010, all the different initiatives that haveslbdaunched are proceeding on schedule. They aneer,
making it possible to achieve results more rapilfn initially expected.

Cost synergies: 433 million euros
In 2010, 433 million euros of cost synergies weaized.

The creation of BPCE Achats in July 2010 made &sjldle to bring together the purchasing activitésll the
Banque Populaire banks, Caisses d’Epargne andrthg’g principal subsidiaries — Natixis, Crédit E@mr de
France, Banque Palatine and the technological dialpgis — with a view to enhancing the operatiaifitiency of
each entity.

With regard to information systems, the IT convergeprogram led by the Caisses d’Epargne is nowptzim
Other operations have been carried out within tloeg such as the unification of IT production intiXis.

The signature of group contracts with national $iepp will lead to savings worth 38 million euras & full year
by 2013.

With regard to the group’s organization, the cain May 2010 of I-Datech, a new group entity $pkging in
check processing, desktop publishing and the dajitin of documents, was the first example of itdaissynergy
between the Banque Populaire banks and the Cal4Seargne.

Securities processing and payments are now cerdalbn a single platform for the group’s two retzlinking
networks, making it possible to optimize industdahvergence between the different entities.

With regard to real estate assets, the BPCE teanesmoved to a single site, and Natixis and Crédiitcier have
implemented a real estate plan.

Revenue synergies — 262 million euros

In 2010, revenue synergies between Natixis anddtel networks amounted to 262 million euros, esenting
32% of the 2013 target.

These synergies were generated thanks to accemuaimmercial relations between Natixis and thevagks in

addition to regrouping the group’s specialized teadti at the service of the retail networks withiatiXis. The

merger of GCE Paiements and Natixis Paiements pteBder 1 and the grouping together in Decembe® 201
the principal leasing activities within Natixis alsontributed to this result.

The additional net banking income generated in 2&l@hiefly derived from consumer credit, borrower’
insurance and the group’s leasing activities.
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Financial targets

The measures taken in 2010 are allowing Groupe B#®GEhieve results ahead of the schedule laid do\ita
strategic plan.

The group’s net banking income stood at more ti&ahilion euros in 2010 vs. a target of 25 hilliearos in 2013.
The cost/income ratio has been reduced by 11 pdamtstotal of 68% vs. a target of 66% in 2013.

The return on investment of the core business lamesunted to 14%n 2010, vs. a target of more than 14% by
the year 2013.

THE GROUP'SFINANCIAL STRUCTURE

Medium-/long-term financing in 2010

The group’s ability to access the major debt markefabled it to raise a total of 40.8 billion eurosmedium- and
long-term resources in 2010. Out of this total, ftiheding pool under the BPCE signature gatheref Bilion
euros, with resources raised under the Crédit ostgnature totaling 17.3 billion.

With a view to diversifying its resources, covelmhds accounted for 52% of the total issued. Whatare, the
issue volume in the US domestic market amountedadie than 6 billion dollars in 2010.

The Banque Populaire and Caisse d’Epargne netwegks actively involved in placing BPCE bonds wattotal
of 3 billion euros with their customers. Privataggments accounted for 35% of the resources raised.

. Medium-/long-term financing in 2011

The estimated requirements of Groupe BPCE amousf taillion euros (including 17.8 billion under tB&CE
signature and 15.2 milliards for the consolidateddl Foncier entity), representing a decline d¥fdl@mpared
with the 2010 total. This was made possible, iripalar, by the increase in inflows of on-balanbeet resources.
At February 15, 2011, it had been possible to raiggal of 8.6 billion euros in medium- and lomgrh resources,
equal to 26% of the annual envelope.

The group’s enhanced capital adequacy allowsrieitoburse the French state in full.

In 2010, the group implemented a rigorous managenfats risk-weighted assets whose total — cutyesqual to
400 billion euros — is 3% lower than at December2RD9, while including the intense commerciahattiof its
core business lines.

What is more, the group transfers a major partsahcome to retained earnings, for an estimated ¢ more
than 80% with respect to 2010. These two factasaiowing the group to substantially enhance ¢vell of its
capital while simultaneously proceeding with thié feimbursement of the residual balance of capital
contributions made by the French state, represgitid billion preference shares and 1 billion stgéyordinated
notes.

At December 31, 2010, the Core Tier-1 ratio ros&%d, up from 6.9% at December 31, 2009, representihitfa
basis point improvement in the space of one yeae. Thier-1 ratio rose to 9.7%up from 9.1% at December 31,
2009, equal to a gain of 60 basis points in one.yea

" Equivalent to the figures published on February2ZA 0 (12%), following a change in method

8 Estimate at Dec. 31, 2010, pro-forma of the red@mpf preference shares held by the French state
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These developments make the group confident ety to comply — without having recourse to tharket —
with the new Basel Il prudential requirements agrsas they come into force and to have a Corelliatio in
excess of 8% in line with the Basel Ill rules in20

9 Estimate at Dec. 31, 2010, pro-forma of the red@npof the French state, excluding the floor efféadditional capital requirements in
accordance with floor levels)
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PERSON RESPONSIBLE FOR THE INFORMATION GIVEN IN THE THIRD SUP PLEMENT TO THE BASE
PROSPECTUS

In the name of the Issuer

| declare, having taken all reasonable care torenghat such is the case and to the best of my laume, that the information
contained in this Third Supplement (when read togewith the Base Prospectus) is in accordance thighfacts and that it
contains no omission likely to affect its import.

The historical financial data of CNCE, CNCE Group &rdupe Caisse d’Epargne as of and for the year edti&kcember 2008
has been discussed in the statutory auditors efmrhd on pages 485-486, 436-437 and 327-3280B(E 2008 Annual Report,
concerning respectively, the annual financial stetets of CNCE, the consolidated financial statemeh8NCE Group, and the
consolidated financial statements of Groupe Cai&Spadigne for the year ended 31 December 2008. Tietsry auditors report
for CNCE contains two observations and the statwadijtors reports for CNCE Group and Groupe Caisseattye each contain
one observation.

The historical financial data of BFBP, BFBP Group &@rdupe Banque Populaire as of and for the yeaea8d December 2008
have been discussed in the statutory auditors tefmind on pages 104, 352-353 and 553 to 554e06P 2008 Annual Report,
concerning respectively the annual financial stateis of BFBP, the consolidated financial statemeft8FBP Group and the
consolidated financial statements of Groupe BanaumriRire for the year ended 31 December 2008. Tdtatery auditors reports
for BFBP Group and Groupe Banque Populaire each cooted observation.

The historical financial data of Groupe BPCE, Gro85CE SA and BPCE (formerly GCE NAO) as of and for ykar ended
31 December 2009 have been discussed in the statatwlitors reports found on pages 314-315, 389-&%9®d 436-437 of the
BPCE Registration Document concerning respectively,dbnsolidated financial statements of Groupe BPG& cbnsolidated
financial statements of the Groupe BPCE SA, andctirapany financial statements of BPCE. The statutoditars’ reports
referring to the consolidated financial statem@ftSroupe BPCE and the Groupe BPCE SA each contairobservations.

BPCE
50 avenue Pierre Mendés-France
75013 Paris
France

Duly represented by:
Nicolas Duhamel
Chief Financial Officer
Duly authorised
on 3 March 2011

AUTORITE
DES MARCHES FINANMCIERS

AIXIF

Autorité des marchés financiers

In accordance with Articles L. 412-1 and L. 621f8te FrenchCode monétaire et financi@nd with the Genera|
Regulations Réglement Générabf the Autorité des marchés financiefSAMF "), in particular Articles 212-31 tq
212-33, the AMF has granted to this Third Supplentie@ visa No.11-063 on 03 March 2011. This docunaed
the Base Prospectus may only be used for the pespafsa financial transaction if completed by Fifatms. It
was prepared by the Issuer and its signatoriegvessesponsibility for it. In accordance with AréicL. 621-8-1-I
of the FrenchCode monétaire et financigthe visa was granted following an examinatiorthey AMF of "whether
the document is complete and comprehensible, arethgh the information it contains is coherent"ddes not
imply that the AMF has verified the accounting dimdincial data set out in it. This visa has beeantgrd subject ta
the publication of Final Terms in accordance withidle 212-32 of the AMF's General Regulationstisgtout the
terms of the Notes being issued.
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