SUPPLEMENT N° 6 DATED 2 SEPTEMBER 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 fawegulations and directives, from time to
time issue Euro Medium Term Notes (thdotes) denominated in any currency under its Euro 40,000,000
Euro Medium Term Note Programme (tHerégramme”).

This sixth supplement (theStxth Supplement) is supplemental to, and should be read in castjon with, the
base prospectus dated 5 November 2010 prepardz bgsuer in relation to its Programme and which granted
visa n°10-387 on 5 November 2010 by fgtorité des Marchés Financie(the "AMF "), as supplemented by the
second supplement dated 14 December 2010 8kedhd Supplemeri), which received visa n°10-442 from the
AMF, the third supplement dated 03 March 2011, whieceived visa n°11-063 from the AMF, the fourth
supplement dated 14 April 2011, which received visa1-115 from the AMF and the fifth supplementedhf 7
May 2011, which received visa 11-163 from the AMfRe( “Base Prospectuy. The Second Supplement
superseded the first supplement dated 16 Noventldd), 2vhich received visa n°10-402 from the AMF.

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

1. incorporating by reference thctualisation du Document de RéféreniceFrench, which has been filed
with the AMF on 29 August 201@inder the number D.11-0168-A02 containing the uitaddnterim
consolidated financial statements of BPCE SA granfd the unaudited interim consolidated financial
statements of Groupe BPCE as at 30 June 2011, théthexception of the Statement by the person
responsible for the registration document andptdate on page 114;

2. updating the sub-sectiofnnformation about the Issuer — Outstanding dedyipearing on page 97 of the
Base Prospectus.

The Base Prospectus, as supplemented, constitbsegorospectus for the purpose of the ProspBatestive.
Terms defined in the Base Prospectus have the ssaring when used in this Sixth Supplement.

Application has been made to the AMF in Franceafgproval of this Sixth Supplement to the Base Rrolgs, in
its capacity as competent authority pursuant tackr212-2 of itsReglement Générand at the same time for the



notification of a certificate of approval to beeated to th€ommission de Surveillance du Secteur Finanicier
Luxembourg for Securities issued under the Progranmnbe listed and admitted to trading on the Ragdl
Market of the Luxembourg Stock Exchange, both gbfrapal and notification being made in its capaaty
competent authority under Article 212-2 of tRéglement Généralf the AMF which implements the Prospectus
Directive

Save as disclosed in this Sixth Supplement, nor @ligaificant new factor, material mistake or inaGy relating
to the information included in the Base Prospedias arisen or been noted, as the case may be, thiace
publication of the Base Prospectus. To the exteatdt there is any inconsistency between (a) angrsitt in this
Sixth 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 thedit@ms of Article 212-25 | of th&eglement Généralf the AMF
are fulfilled, investors who have already agreedptochase or subscribe for Notes to be issued utiter
Programme before this Sixth Supplement is publistexve the right, according to Article 212-25 Il thfe
Reglement Généraf the AMF, to withdraw their acceptances witkirtime limit of minimum two working days
after the publication of this Sixth Supplement.

Copies of this Sixth Supplement (a) may be obtaiined 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 Issuer (www.bpce.fr) and ofANE- (www.amf-france.org).



1. Incorporation by reference

The information incorporated by reference abowavelable as follows :

SecondActualisation du Document de Référeifeeench language)

Page Number

Rapport d'activité semestriel au 30 juin 2011 4-20
Gestion des risques 21-39
Comptes consolidés résumés IFRS du Groupe BPCE aQ Riin 2011:

Etats financiers consolidés du Groupe BPCE 44-50
Annexe aux états financiers du Groupe 51-74
Rapport des commissaires aux comptes sur l'infeomafinanciere semestrielle du 75-76
Groupe BPCE

Comptes consolidés résumés IFRS du Groupe BPCE S.2u 30 juin 2011 :

Etats financiers consolidés du Groupe BPCE S.A. 77-83
Annexe aux états financiers du Groupe 84-108
Rapport des commissaires aux comptes sur l'infeomatinanciére semestrielle du 109-110

Groupe BPCE S.A.

2. Update of the sub-section "Information about thelssuer — Outstanding debt" appearing on page 97 dhe

Base Prospectus

The content of this sub-section is deemed to betelgland replaced with the following:

"The aggregate outstanding amount of bonds of BREBt 31 August 2011 was €37.580 billion compardd w
€37.011 billion as at 30 April 2011. The aggregatéstanding amount of the subordinated debt of BREAt 31

August 2011 was €13.447 billion compared with €82.8illion as at 30 April 2011."




PERSON RESPONSIBLE FOR THE INFORMATION GIVEN IN THE SIXTH SUPP LEMENT TO THE BASE
PROSPECTUS

In the name of the Issuer

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

The pro formafinancial data of Groupe BPCE and Groupe BPCE SAfamd for the year ended 31 December 2009 have bee
discussed in the statutory auditors reports foumgpages 374 and 390 of the BPCE Registration Docu@88-01 concerning
respectively, the consolidated financial statemeftsroupe BPCE and the consolidated financiakstants of the Groupe BPCE
SA. The statutory auditors’ reports referring te ttonsolidated financial statements of Groupe BP@EGroupe BPCE SA each
contain one observation.

The historical financial data of Groupe BPCE, Gro8CE SA and BPCE as of and for the year ended 3&rblger 2009 have
been discussed in the statutory auditors repoutsdfmn pages 314-315, 389-390 and 436-437 of the BR&@iStration Document
2009-02 concerning respectively, the consolidabeantial statements of Groupe BPCE, the consolidtteghcial statements of
the Groupe BPCE SA, and the company financial istadés of BPCE. The statutory auditors’ reports rafgrto the consolidated
financial statements of Groupe BPCE and the Grolp@BSA each contain two observations.

The historical financial data of Groupe BPCE, Gro85CE SA and BPCE as of and for the year ended 3&rblger 2010 have
been discussed in the statutory auditors repoutsdfmn pages 250-251, 312-313 and 356-357 of the BR&@iStration Document
concerning respectively, the consolidated finanstalements of Groupe BPCE, the consolidated finbsizitements of the Groupe
BPCE SA, and the company financial statements of BABE.statutory auditors’ reports referring to thesaidated financial
statements of Groupe BPCE, Groupe BPCE SA and BPCEceatain one observation.

The historical financial data of Groupe BPCE andupmBPCE SA as of and for the six months ended 88 2011 have been
discussed in the statutory auditors reports foundoages 75-76 and 109-110 of the second updatheoBPCE Registration
Document concerning respectively, the consolidéitexhcial statements of Groupe BPCE and the corselitifinancial statements
of the Groupe BPCE SA. The statutory auditors’ repoeferring to the consolidated financial statemenft Groupe BPCE and

Groupe BPCE SA contain no observation.
BPCE
50 avenue Pierre Mendés-France
75013 Paris
France

Duly represented by:
Roland Charbonnel
Director Group Funding and Investor Relations
Duly authorised
on 2 September 2011

AUTORITE
DES MARCHES FINANCIERS

AIXIF

Autorité des marchés financiers

In accordance with Articles L. 412-1 and L. 621f8h® FrenchCode monétaire et financi@nd with the General
Regulations Réglement Générpbf the Autorité des marchés financief5AMF ), in particular Articles 212-31 tq
212-33, the AMF has granted to this Sixth Supplemf@nvisa N°11-382 on 2 September 2011. This dectirand
the Base Prospectus may only be used for the pespafsa financial transaction if completed by Fifaims. It
was prepared by the Issuer and its signatoriesvessesponsibility for it. In accordance with Aréicl. 621-8-1-1
of the FrenctCode monétaire et financiethe visa was granted following an examinatiorthey AMF of "whether
the document is complete and comprehensible, aratheh the information it contains is coherent"ddes not
imply that the AMF has verified the accounting diméncial data set out in it. This visa has beeantgd subject ta
the publication of Final Terms in accordance wittidle 212-32 of the AMF's General Regulationstisgtout the
terms of the Notes being issued.




