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Prospectus dated 11 October 2021

@ BPCE

BPCE
(incorporated in France)

Issue of EUR 900,000,000 Contingent Tier 2 Capital Subordinated Fixed Rate Resettable Notes due January 2042
Series no.: 2021-13
Tranche no.: 1
Issue Price: 99.677 per cent.
Issue of EUR 850,000,000 Contingent Tier 2 Capital Subordinated Fixed Rate Resettable Notes due October 2046
Series no.: 2021-14
Tranche no.: 1
Issue Price: 99.316 per cent.
Under the Euro 40,000,000,000 Euro Medium Term Note Programme

The EUR 900,000,000 Contingent Tier 2 Capital Subordinated Fixed Rate Resettable Notes due on 13 January 2042 (the “2042 Notes”) and the EUR 850,000,000 Contingent Tier 2 Capital
Subordinated Fixed Rate Resettable Notes due on 13 October 2046 (the “2046 Notes”, together with the 2042 Notes, the “Notes™) will be issued by BPCE (the “Issuer” or “BPCE”) under i
Euro 40,000,000,000 Euro Medium Term Note Programme (the Programme) on 13 October 2021 (the “Issue Date”). Words and expressions defined under the section “Terms and Conditions
of the 2042 Notes” (the “Terms and Condition of the 2042 Notes”) and under the section “Terms and Conditions of the 2046 Notes” (the “Terms and Condition of the 2046 Notes”, together
with the Terms and Condition of the 2042 Notes, the “Terms and Conditions”), as applicable shall have the same meanings on this cover page, reference to a “Condition” being a reference
to the numbered paragraphs in the Terms and Conditions of the 2042 Notes and/or the Terms and Conditions of the 2046 Notes, unless otherwise specified).

Itis the intention of the Issuer that the Notes shall, for regulatory purposes, be treated as Tier 2 Capital (such Notes, treated as Tier 2 Capital, being the ““Q ualifying Subordinated Notes™).
Should the outstanding Notes be fully excluded from the Tier 2 Capital, they will constitute disqualified subordinated notes (such Notes, fully excluded from the Tier 2 Capital, being the
“Disqualified Subordinated Notes™).

If and for so long as the Notes are Qualifying Subordinated Notes, principal and interest thereon constitute and will constitute direct, unconditional unsecured and subordinated obligations of
the Issuer ranking pari passu without any preference among themselves and pari passu with all other present or future subordinated instruments that are, or have been before 28 December
2020 (in the case of instruments issued before that date), fully or partially recognised as Tier 2 Capital of the Issuer, in accordance with Article L.613-30-3-1-5° of the French Code monétaire
et financier, as described in Condition 4 (Status of the Notes).

If the Notes become Disqualified Subordinated Notes, principal and interest thereon constitute and will constitute direct, unconditional, unsecured and subordinated obligations ranking pari
passu among themselves and pari passu with all other present or future subordinated instruments that are not, and have not been before 28 December 2020 (in the case of instruments issued
before that date), recognised as additional tier 1 capital (as defined in Article 52 of the CRR) or Tier 2 Capital of the Issuer, in accordance with Article L.613-30-3-I-5° of the French Code
monétaire et financier.

The 2042 Notes will bear interest on their Prevailing Principal Amount from (and including) the Issue Date to (but excluding) the Interest Pay ment Date falling on or about 13 January 2027
(the “2042 Notes First Reset Date”) ata rate of 1.50% per annum (provided that upon the occurrence of a Rating Methodology Event, the rate shall be reduced by 25 basis point to 1.250%
per annum), pay able annually in arrear on 13 January in each year, subject in each case to adjustment in accordance with the Business Day Convention (each an “2042 Notes Interest Payment
Date”). There will be a short first coupon from (and including), the Issue Date to (but excluding) 13 January 2022. The rate of interest will reset on the 2042 Notes First Reset Date and on
each fifth anniversary thereafter (each, a“2042 Notes Reset Date”) (provided that upon occurrence of a Rating Methodology Event prior to the 2042 Notes First Reset Date, the Margin shall
be reduced by 25 basis point to 1.500%).

The 2046 Notes will bear interest on their Prevailing Principal Amount from (and including) the Issue Date to (but excluding) the Interest Payment Date falling on or about 13 October 2031
(the “2046 Notes First Reset Date”) at a rate of 2.125% per annum (provided that upon the occurrence of a Rating Methodology Event, the rate shall be reduced by 25 basis point to 1.875%
per annum), pay able annually in arrearon 13 October in each year, subject in each case to adjustment in accordance with the Business Day Convention (each an*2046 Notes Interest Payment
Date”). The rate of interest will reset on the 2046 Notes First Reset Date and on each fifth anniversary thereafter (each, a “2046 Notes Reset Date”) (provided that upon occurrence of a Rating
Methodology Event prior to the 2042 Notes First Reset Date, the Margin shall be reduced by 25 basis point to 1.800%).

If, atany time, the Groupe BPCE’s CET1 Capital Ratio falls below 7.00% (a “Trigger Level”) unless a Rating Methodology Event has occurred prior to their respective First Reset Date in
which case there shall be no Trigger Event (the “Trigger Event”), 25% of the Prevailing Principal Amount of the Notes will be permanently written down, (a “Write-Down”), unless the
Groupe BPCE’s CET1 Capital Ratio generated through Higher Trigger Loss Absorbing Instruments is sufficient to remedy the Trigger Event. Noteholders maylose 25% of the then Prevailing
Principal Amount of the Notes as a result of a Write-Down.

The Issuer may, at its option, redeem all, but not some only, of the Notes during each period commencing on, and including, the date that is three (3) months before each respective Reset Dae
and ending on, but excluding, such Reset Date at their Prevailing Principal Amount. The Issuer may, at its option, redeem all, but not some only, of the Notes at any time at their Prevailing
Principal Amount upon the occurrence of certain Tax Event, a Capital Event or a MREL/TLAC Disqualification Event (all as defined in Condition 2 (Definitions)).

This prospectus (the “Prospectus”) has been approved by the Autorité des marchés financiers (the “AMF”) on 11 October 2021, which is the French competent authority for the purpose of
the Prospectus Regulation (as defined below), for approval of this Prospectus as a prospectus issued in compliance with the Prospectus Regulation for the purpose of giving information with
regard to the issue of the Notes. This Prospectus constitutes a prospectus for the purposes of Article 6 of Regulation (EU) 2017/1129, as amended (the “Prospectus Regulation”). The AMF
only approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the Prospectus Regulation. This Prospectus is valid until the date of
admission of the Notes to trading on Euronext Paris; in the event of significant new factors, material mistakes or material inaccuracies, the obligation of the Issuer to supplement the Prospects
will apply only until the Notes are admitted to trading on the regulated market of Euronext Paris. Pursuant to Article 21(8) of the Prospectus Regulation, the obligation to supplement a
prospectus in the event of significant new factors, material mistakes or material inaccuracies does not apply when a prospectus is no longer valid. By approving this Prospectus, in accordance
with Article 20 of the Prospectus Regulation, the AMF does not engage in respect of the economic or financial opportunity of the operation under this Prospectus or the quality and solvency
of the Issuer. Such approval should not be considered as an endorsement of the Issuer or of the quality of the Notes that are the subject of this Prospectus. Investors should make their own
assessment as to the suitability of investing in the Notes.

Application has been made for the Notes to be admitted to trading on the regulated market of Euronext Paris with effect from the Issue Date. Euronext Paris is a regulated market for the
purposes of the Markets in Financial Instruments Directive 2014/65/EU, as amended (“MIiFID II”), appearing on the list of regulated markets issued by the European Securities and Markets
Authority (the “ESMA™).

Notes will be issued in dematerialised form as more fully described herein. The Notes will at all times be in bookentry form in compliance with Articles L.211-3 and R.211-1 of the French
Code monétaire et financier. No phy sical documents of title will be issued in respect of the Notes. The Notes will be in bearer form (au porteur) inscribed as from the issue date in the books
of Euroclear France (“Euroclear France”) (acting as central depositary) which shall credit the accounts of Account Holders (as defined in Condition 3 (Form, Denomination and Title))
including Euroclear Bank SA/NV (“Euroclear”) and the depositary bank for Clearstream Banking, S.A. (“Clearstream”).

The Issuer’s long term senior preferred debt ratings are A1 with a stable outlook by Moody ’s France S.A.S. (“Moody’s”), A with a stable outlook by S&P Global Ratings Europe Limited
(“S&P”) and A+ with a negative outlook by Fitch Ratings Ireland Limited (Fitch, and, together with Moody ’s and S&P, the “Rating Agencies”). The Notes are expected to be assigned a
rating of Baa3 by Moody ’s, BBB by S&P and A- by Fitch. Ratings can come underreview at any time by Rating Agencies. Investors are invited to refer to the websites of the relevant Rating
Agencies in order to have access to the latest rating (respectively : www.moodys.com, www.standardandpoors.com and www fitchratings.com). The Rating Agencies are established in the
European Union and are registered under Regulation (EC) No. 1060/2009 of the European Parliament and of the Council dated 16 September 2009 on credit rating agencies, as amended (e
“CRA Regulation”) and, as of the date of this Prospectus, appear on the list of credit rating agencies published on the website of the ESMA (www.esma.europa.eu) in accordance with the
CRA Regulation. The ratings issued by Moody ’s, S&P and Fitch are, as the case may be, endorsed by a credit rating agency esta blished in the UK and registered under the Regulation (EU)
No 1060/2009 as it forms part of domestic law of the United Kingdom by virtue of the European Union (Withdrawal) Act 2018 (the “ UK CRA Regulation”) or certified under the UK (RA
Regulation. A credit rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, change or withdrawal at any time and without prior notice by the assigning
rating agency.

Prospective investors should have regard to the factors described under the section headed “Risk Factors” in this Prospectus, before deciding to invest in the Notes.

SOLE STRUCTURING ADVISOR AND SOLE BOOKRUNNER

NATIXIS
JOINT-LEAD MANAGERS
Credit Suisse HSBC
CO-LEAD MANAGERS
KBC Bank LA BANQUEPOSTALE
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IMPORTANT CONSIDERATIONS

This Prospectus shouldbe read and construedin conjunctionwiththe documents incorporatedby reference herein (see
“Documents Incorporated by Reference "), each of whichshall beincorporated in, andformpart ofthis Prospectus for
the purpose of giving information with regard to the Issuer, Groupe BPCE SA, Groupe BPCE (each as defined in
“General Information”’) 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, the rights attaching to the Notes
and the reasonfor the issuance and its impact onthe Issuer.

The information on anywebsites includedinthis Prospectus does notformpartofthis Prospectusunless that information
isincorporated by reference into the Prospectus.

No person has been authorised to give any information or to make any representation other thanthose contained in this
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 Natixis (the “Sole Structuring Advisor and Sole Bookrunner’),
Credit Suisse Bank (Europe), S.A. and HSBC Continental Europe (the “Joint-Lead Managers ') and KBC Bank NV and
La Banque Postale (the “Co-Lead Managers ”, together with the Sole Structuring Advisor and Sole Bookrunner and the
Joint-Lead Managers, the “Managers ") or the Issuer. Neither the delivery of this Prospectus nor any sale made in
connection herewith shall, under any circumstances, create any implication that there has beenno change in the affairs
of the Issuer, Groupe BPCE SA or the Groupe BPCE since the date hereofor the date upon which this Prospectus has
been most recently amended or supplemented orthat there has been no adverse change in the financial position of the
Issuer, Groupe BPCE SA or the Groupe BPCE since the date hereof or the date upon which this Prospectus has been
most recently amended or supplemented or that any other information supplied in connection with the Notes is correct
as ofany time subsequentto the dateonwhichit is supplied or, ifdifferent, thedate indicatedin the document containing
the same.

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 prospectiveinvestor may not rely on the Issueror the Managers or any of their respective affiliates in connection with
its determinationas to the legality of its acquisition ofthe Notes or as to the other matters referred to above.

Neitherthe Issuer, the Managers nor anyoftheir respective affiliates has or assumesresponsibility 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 applicableto it.

No investor should purchase Notes unless the investor understands andis able to bear the risk that certain Notes will not
be readilysellable, thatthe value of Notes will fluctuate over time and that such fluctuations will be significant.

The distribution ofthis Prospectus and the offering or sale ofthe Notes in certain jurisdictions may be restricted by law.
Persons into whose possession this Prospectus comes are required by the Issuer, the Dealers andthe Arranger to inform

themselves about andto observe any suchrestriction. The Notes have notbeen andwillnot be registered under the United
States Securities Act of 1933, as amended (the ““Securities Act ”) or with any state or other jurisdiction of the United
States. Subject to certain exceptions, the Notes may not be offered, sold or delivered within the United States or to the
account orbenefit of U.S. persons (as definedin Regulation S under the Securities Act (“Regulation S ) ). 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 the Notes and on distribution of this Prospectus, see

“Subscriptionand Sale”.

Restrictions on marketing and sales to retail investors — The Notes discussed in this Prospectus are complex financial

instruments and are not a suitable or appropriate investment for all investors. In some jurisdictions, regulatory
authorities have adopted or published laws, regulations or guidance with respect to the offer or sale of securities such

asthe Notes to retailinvestors.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended, to be offered, sold or

otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the

EEA. Forthese purposes, a retailinvestor means a person who is one (ormore) of: (i) a retail client as definedin point
(11) ofArticle4 (1) of Directive 2014/65/EU, as amended (“MiFIDII ”); (ii) a customer within the meaning of Directive
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2016/97/EU, as amended, where that customer would not qualify as a professional client as defined in point (10) of
Article4(1) of MiFIDII; or (iii) not a qualified investor as definedin the Prospectus Regulation. Consequently, no key
information document required by Regulation (EU) No. 1286/2014, as amended (the “PRIIPs Regulation ") for offering
or sellingthe Notes or otherwise making them available to retail investors in the EEA has been prepared andtherefore
offering or selling the Notes or otherwise making them available to anyretailinvestor inthe EEA may be unlawful under

the PRIIPS Regulation.

PROHIBITION OF SALES TOUK RETAILINVESTORS —the Notes arenotintended to be offered, sold or otherwise
made available to and should not be offered, sold or otherwise made available to any retail investor in the United
Kingdom (“UK”). For these purposes, a retail investor means a person who is one (or more) ofthe following: (i) a retail
client, as definedin point (8) ofArticle 2 of Regulation (EU) No 2017/565 as it forms part of UK domestic law by virtue
of the European Union (Withdrawal) Act 2018 (“EUWA”); or (ii) a customer within the meaning of the provisions of the
Financial Services and Markets Act 2000, as amended (“FSMA”) and any rules or regulations made under the FSMA
to implement Directive (EU) 2016/97, where that customer wouldnot qualify as a professional client, as defined in point
(8) ofArticle 2(1) of Regulation (EU) No 600/2014 as it forms part of UK domestic law by virtue ofthe EUWA; or (iii)

nota qualifiedinvestor asdefinedin Article 2 of the Prospectus Regulation as itforms partof UK domestic law by virtue
of the EUWA. Consequently, no key information document required by Regulation (EU) No 1286/2014 as it forms part
of UK domesticlaw by virtueofthe EUWA (the “UK PRIIPs Regulation”) for offering or selling the Notes or otherwise
making them available to retail investors in the UK has been prepared and therefore offering or selling the Notes or
otherwise making themavailable to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

MIFID I PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ELIGIBLE COUNTERPARTIES
ONLY TARGET MARKET — Solelyfor the puiposes of the manufacturer’s product approval process, the target market
assessment in respect of the Notes, taking into account the five categories referred to in item 18 of the Guidelines

published by ESMA on 5 February 2018, has led to the conclusion that: (i) the target market for the Notes is eligible
counterparties andprofessional clients only, each as definedin Directive 2014/65/EU, as amended (“MiFIDII”); and

(ii) all channels for distribution of the Notes to eligible counterparties and professional clients are appropriate. Any
person subsequently offering, selling or recommending the Notes (a “distributor ) should take into consideration the
manufacturer’s target market assessment, however, a distributor subject to MiFID Il is responsible for undertaking its
own target market assessment in respect of the Notes (by either adopting or refining the manufacturer’s target market
assessment) and determining appropriate distribution channels.

In addition, pursuant to the United Kingdom (“UK ") Financial Conduct Authority Conduct of Business Sourcebook
(“COBS”) the Notes are not intendedto be offered, sold or otherwisemade available and shouldnotbe offered, sold or

otherwise made available to retail clients (as defined in COBS 3.4) in the UK.

SINGAPORE SFA PRODUCT CLASSIFICATION - In connection with Section 309B of the Securities and Futures
Act (Chapter 289) of Singapore (the “SFA”) and the Securities and Futures Act (Capital Market Products) Regulations
2018 of Singapore (the “CMP Regulations 2018”), the Issuer has determined, and hereby notifies all rel evant persons
(asdefined in Section 309A(1) ofthe SFA), that the Notes are prescribed capital markets products(as defined in the CMP
Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of

Investment Products and MAS Notice FAA-N16: Notice on Recommendation on Investment Products).

The Managers have not separately verified the information contained or incorporated by reference in this Prospectus.
None of Managers makes any representation, express or implied, or accepts any responsibility, with respect to the
accuracy or completeness of any of the information in this Prospectus. Neither this Prospectus nor any other financial
statements or any other information incorporated by reference are intended to provide the basis of any credit or other
evaluationand shouldnot be considered as a recommendation by any ofthe Issuer, the Managers that any recipient of
this 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 Prospectus and its purchase of Notes should be based upon such investigation as it deems necessary. None of the
Managers undertakes to review the financial condition or affairs ofthe Issuer or the Groupe BPCE during the life of the
arrangements contemplated by this Prospectus nor to advise any investor or potential investor in the Notes of any
information coming to the attention ofany ofthe Managers.

Prospective investors should have regard to the information set out in the section “Use of Proceeds” set out in this
Prospectus andmust determine for themselves the relevance of such informationfor the purpose of any investment in the

Notestogether withanyother investigation suchinvestor deems necessary.
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The Notes may not be a suitable investment for all investors

Each prospective investor inthe 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 allinvestment 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.

Eachpotential investorin the Notes must determine the suitability of thatinv estmentin light ofits own circumstances.
In particular, each potentialinvestor may wish to consider, either onitsown or with the help ofits financial and other
professionaladvisers whether it:

(i)  hassufficient knowledge and experienceto make a meaningful evaluation of the Notes, the merits and risks of
investing inthe Notes andthe information contained orincorporated by reference in this Prospectus;

(ii))  has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Notes and the impact the Notes will have on its overall investment

portfolio;

(iii)  has sufficient financial resources and liquidity to bear all of the risks of aninvestment in the Notes, including
inrelationtothe Write-Downfeatures of the Notes, or where the currency for principal or interest payments is
different from the potential investor’s currency;

(iv) understands thoroughly the terms of the Notes and is familiar with the behaviour of any relevant financial
markets and be familiar with the behavior of any relevantindices;

(v)  isableto evaluate possible scenarios for economic, interestrateand other factors that may affect its investment
and its ability to bear the applicablerisks; and

(vi) is aware,interms oflegislation or regulatory regime applicable to suchinvestor of the applicable restrictions
onits abilityto investinthe Notes and in any particular type of Notes.

The Notes are complex financial instruments and may not be a suitable investment for all investors. Sophisticated
institutional investors generally do not purchase complex financial instruments as stand-alone investments. They
purchase complex financial instruments to reduce risk or enhance yield with anunderstood, measured and appropriate
addition of risk totheir overallportfolios. A prospective investor shouldnot invest inthe Notes unless it has the expertise
(either alone orwitha financial adviser) to evaluate how the Notes will perform under changing conditions, the resulting
effects on the value ofthe Notes andthe impact thisinvestment will have onthe prospectiveinvestor’s overall investment
portfolio.

The investment activities of certain investorsare subject to legal investment laws and regulations, or review orregulation
by certain authorities. Each prospective investor should consultits legal advisers to determine whetherand to what extent
(i) Notes constitute legal investments for it, (ii) Notes can be used as collateral for various types of b orrowing and (iii)
other restrictions apply to its purchase or pledge of any Notes. Financial institutions should consulttheir legal advisers
or the appropriate regulators to determine the appropriate treatment of Notes under any applicable risk-based capital
orsimilarrules.

Taxation

Potential purchasers and sellers of the Notes should be aware that they may be required to pay taxes or other
documentarycharges or duties inaccordance withthe laws and practices ofthe countrywhere the Notes are transferred
or other jurisdictions, including the Issuer’s jurisdiction of incorporation, which may have an impact on the income
received from the Notes. In some jurisdictions, no official statements of the tax authorities or court decisions may be
available for financial instruments such as the Notes. Prospectiveinvestors are advised to ask for their own tax adviser's
advice ontheirindividual taxation withrespect to the acquisition, holding, sale andredemption ofthe Notes. Onlythese
advisorsarein a positionto duly consider the specific situation ofthe prospective investor.

In addition, as a financial institution, the Issueris, in certain circumstances, ableto pass onanytax liabilities to holders
of the Notes and therefore this may result in investors receiving less than expectedin respect ofthe Notes. The Foreign
Account Tax Compliance Act(FATCA) withholding could be payable in relation to relevanttransactions by investors in
respect of the Notes if conditions for a charge to arise are satisfied. Investors should consider the possible FATCA
withholding risk in light of other investments available at that time and consult their own tax adviser to obtain a more
detailed explanation of FATCA and how FATCA may affect them.
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RISK FACTORS

The Issuer believes thatthe following factors may affect its ability to fulfil its obligations under the Notes issued
under the Programme. All ofthese factors are contingencieswhichmay or may not occur.

The Issuer believes that the factors described below represent the principal risksinherent 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. Prospective investors should also read all the information set out
elsewhere inthis Prospectus(including anydocumentsdeemedto beincorporated by reference herein) and reach
their ownviews inlight oftheir financial circumstances and investment objectives prior to making any investment
decision.

Words and expressions defined under the Terms and Conditions ofthe 2042 Notes and under the Terms and
Conditions ofthe 2046 Notes, as applicable, shall have the same meanings in this section, unless otherwise
specified. Referenceto a “Condition” being a referenceto thenumberedparagraphs in the Terms and Conditions
of the 2042 Notes and/or the Terms and Conditions ofthe 2046 Notes, unless otherwise specified. References to
“Terms and Conditions ofthe Notes” shall include reference to Terms and Conditions ofthe 2042 Notesand/or
the Terms and Conditions ofthe 2046 Notes, unless otherwise specified.

L. RISKS RELATING TO THE ISSUER

The risks relating to the Issuer are set out on pages 301 to 315 of the First Update of the BPCE 2020 Universal
Registration Document, as defined and further described under “Documents Incorporated by Reference” in this
Prospectus.

The risk factors specific to the Issuerinclude:
- strategic, business and ecosystemrisks;
- creditand counterparty risks;
- financialrisks;
- insurancerisks;
- non-financialrisks;
- regulation risks.

IL RISKS RELATING TO THE NOTES

In addition to the risks relating to the Issuer that may affect the Issuer's ability to fulfil its obligations under the
Notes there are certain factors which are material for the purpose ofassessing the risks associated with, and taking
an informed decision in connection with, an investment in the Notes.

1. Risks relating to the nature of the Notes
The Notes are subordinated obligations of the Issuer

In accordance with Condition 4 (Statusofthe Notes), the Notes are subordinated notes of the Issuer issued
pursuant to the provisions of Article L.228-97 of the French Code de commerce and are subordinated
instruments as provided forin Article L.613-30-3-1-5° of the Codemonétaire et financier. Forsolong as
such Notes are treated for regulatory purposes as Tier 2 Capital, the Notes are Qualifying Subordinated
Notes and, upon issue, principal and interest thereon constitute and will constitute direct, unconditional,
unsecured and subordinated obligations of the Issuerranking pari passu without any preference among
themselves and pari passu with all other present or future subordinated ins truments that are, or have been
before 28 December 2020 (in the case of instruments issued before thatdate), fully or partially recognised
as Tier 2 Capital of the Issuer, in accordance with Article L.613-30-3-1-5° of the Code monétaire et
financier.
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Subject to applicable law, if any judgment is rendered by any competent court declaring the judicial
liquidation (liquidation judiciaire) of the Issuer or if the Issuer is liquidated for any other reason, the
rights of paymentof the holders of the Qualifying Subordinated Notes shall be:

(A) subordinated to the paymentin full of:
(1)  any creditors (including depositors) in respect of Senior Obligations;

(2) any subordinated creditors ranking or expressed to rank senior to the Qualifying
Subordinated Notes;

(3) any Disqualified Subordinated Notes issued by the Issuer; and
(B)  paid in priority to any préts participatifs granted to the Issuer, any titres participatifs issued
by the Issuerand any deeply subordinated obligations of the Issuer (engagements dits “super
subordonnés” or engagements subordonnés de dernier rang).

Should any outstanding Qualifying Subordinated Notes be fully excluded from Tier 2 Capital
(a “Disqualification Event”), the Notes will become Disqualified Subordinated Notes and principal and
interest thereon, and, whereapplicable, any related Receipts and Coupons, constitute and will constitute
direct, unconditional, unsecured and subordinated obligations ranking pari passu among themselves and
pari passuwith all other present or future subordinated instruments that arenot, and have notbeen before
28 December 2020 (in the case of instruments issued before that date), recognised as additional tier 1
capital (as defined in Article 52 of the CRR which are treated as such by the then current requirements
ofthe RelevantRegulator, and as amended by Part 10 of the CRR (Article 484 ef seq. on grandfathering))
or Tier 2 Capital of the Issuer in accordance with Article L.613-30-3-1-5° of the Code monétaire et
financier.

Subject to applicable law, if any judgment is rendered by any competent court declaring the judicial
liquidation (liquidation judiciaire) of the Issuer or if the Issuer is liquidated for any other reason, the

rights of paymentofthe holders of the Disqualifying Subordinated Notes shall be:
(A) subordinated to the paymentin full of:

(1) any creditors (including depositors) in respect of Senior Obligations;

(2) any subordinated creditors ranking or expressed to rank senior to the Disqualified
Subordinated Notes; and
(B) paid in priority to any Qualifying Subordinated Notes, Ordinarily Subordinated Notes, préts
participatifs granted to the Issuer, any titres participatifs issued by the Issuerand any deeply
subordinated obligations of the Issuer (engagements dits “super subordonnés” or
engagements subordonnés de dernier rang).

If a judgment is rendered by any competent court declaring the judicial liquidation
(liquidation judiciaire) of the Issuer or, if the Issuer is liquidated for any other reason, the rights of
payment of the Noteholders will be subordinated to the payment in full of the unsubordinated creditors
of the Issuerand any other creditors that are senior to the Notes. In the event of incomplete payment of
unsubordinated creditors or any other creditors that are senior to the Notes upon the liquidation of the
Issuer, the obligations of the Issuerin connection with the principal of the Notes will be terminated by
operation of law. Although the Notes may pay a higher rate of interest than comparable notes that are
not subordinated, there is a high risk that investors in subordinated notes (suchas the Notes forso long
as they qualify as Qualifying Subordinated Notes) will lose all or some of theirinvestment if the Issuer
becomes insolvent especially since the “tier2” instruments will be subject to bail-in toolin the context

of the Issuer’s resolution proceedings.

Under French insolvency law, in the case of the opening in France of a safeguard procedure (procédure
de sauvergarde, procédure de sauvegarde accélérée or procédure de sauvegarde financiére accélérée),
a judicial reorganisation procedure (procédure de redressement judidicaire) or a judicial liquidation
(liquidationjudiciaire) of the Issuer, all creditors of the Issuer (including the Noteholders) must file their
proof of claims with the creditors’ representative or liquidator, as the case may be, within two months
(or within four months in the case of creditors domiciled outside metropolitan France) of the publication
ofthe opening of the procedure againsttheIssuerin the BODACC (Bulletin officiel des annonces civiles
et commerciales). Holders of debtsecurities are automatically grouped intoa single assembly of holders
(the “Assembly”) in order to defend their common interests if a safeguard procedure (procédure de
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sauvegarde), accelerated safeguard procedure (procédure de sauvegarde accélérée), accelerated
financial safeguard procedure (procédure de sauvegarde financiére accélérée), or a judicial
reorganisation procedure (procédure de redressement judiciaire)is opened in France with respectto the
Issuer. The Assembly comprises holders of all debt securities issued by the Issuer (including the Notes)
regardless of theirranking and their governing law.

However, the application of French insolvency law is subject to the prior permission of the Relevant
Regulator before the opening of any safeguard, judicial reorganisation or liquidation procedures. This
limitation will affect the ability of the Noteholders to recover their investments in the Notes.

Should this risk materialise, the impact on Noteholders would be high and the commencement of
insolvency proceedings will affect materially and adversely the situation of the Noteholders. It may result
in a significant decrease of the market value of the Notes and cause the Noteholders to loseall or part of
theirinvestment.

The implementation in France of the BRRD could materially affect the Notes

Directive 2014/59/EU of the European Parliament and of the Council, establishing an EU-wide
framework for the recovery and resolution of cred it institutions and investment firms (the “BRRD”, as
amended by Directive (EU) No. 2019/879 of the European Parliament and of the Council of 20 May
2019 (which was implemented under French law by Ordinance No.2020-1636 dated 21 December 2020)
(the “BRRD II’ which will enter into force on 28 December 2020)) provides relevant resolution
authorities with common tools and powers to address banking crises pre-emptively in order to safeguard
financial stability and minimize taxpayers’ exposure to losses.

The Relevant Resolution Authority may commence resolution proceedings in respect of an institution
such as Groupe BPCE when it determines that:

- theinstitutionis failing orlikely to fail;

- thereis no reasonable prospect that another action will prevent the failure within a reasonable
time; and

- a resolution measure is required, and a liquidation procedure would fail, to achieve the
objectives of the resolution: (i) to ensure the continuity of critical functions, (ii) to avoid a
significant adverse effect on the financial system, (iii) to protect public funds by minimizing
reliance on extraordinary public financial support, and (iv) to protect client funds and assets,
and in particular those of depositors.

All entities affiliated with the central institution of Groupe BPCE, such as the Issuer, benefit froma
guarantee and solidarity mechanism, the aimof which, in accordance with Articles L.511-31 and L.512-
107-6 of the French Codemonétaire et financier,is to ensure the liquidity and solvency of all affiliated

entities and to organise financial solidarity throughout the Groupe BPCE.

This financial solidarity is rooted in legislative provisions instituting a legal solidarity systemrequiring
the central institution to restore the liquidity or solvency of struggling affiliates and/or of all Groupe
BPCE’s affiliates, by mobilising if necessary up toall cash and cash equivalents and capital availabk to
all contributing affiliates. As a result of this completelegal solidarity, one or more affiliates may notfind
itself subject to court-ordered liquidation, or be affected by resolution measures within the meaning of
BRRD and BRRD II, without all affiliates also being affected.

In the eventof court-ordered liquidation thus necessarily affecting all affiliates, the external creditors of
all affiliates would be addressed identically according to their rank and in the order of the ranking of
creditors, irres pective of their ties with any specific entity. Please also refer to the risk factors related to
the Issuer (and manly therisk factor entitled “BPCE may have to help entities belonging to the financial
solidarity mechanisminthe eventthey experiencefinancial difficulties, including entitiesin which BPCE
holds no economicinterest.”’) included in the BPCE 2020 Universal Registration Document, incorporated
by reference herein.

After resolution proceedings are commenced, the Relevant Resolution Authority may use one or more
of severalresolution tools with a view to recapitalizing orrestoring the viability of the institution.
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Capital instruments may be written down or converted to equity or other instruments either in connection
with and prior to the opening of a resolution proceeding, or in certain other cases without a resolution
proceeding. The Relevant Resolution Authority may permanently write-down the Notes or convert the
Notes intoequity (or other instruments of ownership) at the point of non-viability of the Is suer or Groupe
BPCE. Capitalinstruments for these purposes include common equity tier 1, additionaltier 1 and tier 2
instruments, such as the Notes for so long as they qualify as Qualifying Subordinated Notes.

The powers provided to the Relevant Resolution Authority once a resolution procedure is initiated
include the “Bail-in Tool”, meaning the powerto write down (including to zero) eligible liabilities ofa
credit institution (such as theIssuer) orits group (such as the Groupe BPCE) in resolution, or to convert
them to equity. Eligible liabilities include subordinated debt instruments not qualifying as capital
instruments, senior unsecured debtinstruments (such as senior preferred notes and senior non-prefemed
notes issued by the Issuer under the Programme) and other liabilities thatare not excluded fromthe scope
ofthe Bail-in Tool pursuant tothe BRRD, such as non-covered deposits or financial ins truments that are
not securedor used forhedging purposes. The Bail-in Toolmay also be applied to any liabilities that are
capital instruments and that remain outstanding at the time the Bail-in Toolis applied. Condition 17
(Recognition of Bail-inand Loss Absorbtion) contain provisions giving effect to the bail-in powers.

After a resolution proceeding is initiated and in addition to the Bail-in Tool, the Relevant Resolution
Authority is provided with broad powers to implement other resolution tools with respect to failing
institutions or, under certain circumstances, their groups. The powers of the Relevant Resolution
Authorities include the total or partial sale of the issuing institution’s business, the separation of assets,
the replacement or substitution ofthe issuing institutionas obligor in respectofthe issuing institution’s
debt instruments, modifications to the terms of debt instruments (including altering the maturity and/or
the amount of interest payable and/or imposing a temporary suspension on payments) and discontinuing
the listing and admission to trading of financial instruments and could result in the partial or total
write-down or conversion to equity of the Notes issued by the Issuer. Alongside those resolution tools,
the Relevant Resolution Authority can temporarily suspend any payment obligation or delivery
obligation under a contract entered into by the relevant entity, so long as the payment and delivery
obligations and the provision of collateral continue to be performed. In addition, if BPCE’s financial
condition, or that of Groupe BPCE, deteriorates or is perceived to deteriorate, the exercise of these
powers could cause the market value of the Notes issued by BPCE to decline more rapidly than would

be the case in the absence of such powers.

In accordance with the BRRD and BRRD 1II and pursuant to Condition 11 (No Events of Default), if a
resolution proceeding is openedin respect of Groupe BPCE, holders of the Notes will not have the right
to declare an event of default, to accelerate the maturity of the Notes, to modify the terms of the Notes
or to exercise other enforcement rights in respect of the Notes solong as the Issuer continues to meet its

payment obligations.

The taking of any action under BRRD and BRRD II in relation to the Issuer or Groupe BPCE could
materially and adversely affect the rights of Noteholders, the price or value of their investment in the
Notes and/or the ability of the Issuer to satisfy its obligations under any Notes. As aresult, Noteholders

could lose all ora substantial part of their investment in the Notes.

For further information about the BRRD and related matters, see “Governmental Supervision and
Regulation ofthe Issuerin France”.

As a result, the exercise of any power under the BRRD or any suggestion of such exercise could
materially adversely affect the rights of the Noteholders, the price or value of their investment in the
Notes, which could decline more rapidly than would be the case in the absence of suchpowers, and/or
the ability of the Issuerto satisfy its obligations under the Notes.

There are no events of default under the Notes.

As contemplated by Condition 11 (No Event of Default), the Terms and Conditions of the Notes do not
provide for events of default (including a cross default) allowing acceleration of the Notes if certain
events occur noting, however, that if any judgment were issued for the judicial liquidation (liquidation
Jjudiciaire) of the Issuer or if the Issuer were liquidated for any other reason (other than pursuant to a
consolidation, amalgamation or merger or other reorganisation outside the context of an insolvency),
then the Notes would become immediately due and payable. Accordingly, if the Issuer fails to meet any
obligation under the Notes, including the payment of any interest, investors will not have the right of
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acceleration of principal. Upon a payment default, the sole remedy available to Noteholders for recovery
of amounts owingin respectofany payment of principal orinterest on the Notes will be the institution
of proceedings to enforce such payment. Notwithstanding the foregoing, the Issuer will not, by virtue of
the institution of any such proceedings, be obliged to pay any sumor sums sooner than the same would
otherwise havebeen payable by it.

In addition, a Write-Down of the Notes (See “The principal amount of the Notes may be reduced to
absorb losses”) shall also not constitute any event of default or a breach of the Issuer’s obligations or
duties or a failure to perform by the Issuer in any manner whatsoever and shall not entitle holders to
petition for the insolvency ordissolution of the Issuer.

Because ofthe “tier2” nature ofthe Notes (forso long they constitute Qualifying Subordinated Notes),
in contrast to most senior bonds, Noteholders will be less protected if the Issuer is in default of any
payment obligations under the Notes or any other event affecting the Issuer suchas the occurrence of a
merger, amalgamation or change of control. The absence of events of default materially affects the
position of Noteholders compared to other creditors (including holders of senior bonds) of the Issuer and

may resultin delay in payments due and payable under the Notes.
The Terms and Conditions include a waiver of set-off rights.

By subscribing to or acquiring Notes and in accordance with Condition 8.4 (Waiver of set-off), each
Noteholder shall be deemed to have irrevocably waived any actual and potential right of or claim to
deduction, set-off, netting, compensation, retention or counterclaim arising directly or indirectly under
or in connection with any Notes at any time (for the avoidance of doubt, both before and during any
winding-up, liquidation or administration of the Issuer) to the fullest extent permitted by applicable law.

This feature derives from the “tier 2” nature of the Notes (for so long they constitute Qualifying
Subordinated Notes) and is also in contrast to most senior bonds. Noteholders will benefit of less
remedies that holders of senior bonds. As a consequence, this waiver of set-off could adversly impact on
the Noteholders.

The Terms and Conditions of the Notes contain no negative pledge or covenants.

Condition 4 (Status ofthe Notes) indicates that there is no negative pledge in respect of the Notes. The
Issueris generally permitted tosell or otherwisedispose of any or substantially all of its assets to another
corporation or other entity under the Terms and Conditions. If the Issuer decides to dispose of a large
amount of its assets, Noteholders will not be entitled to declare an acceleration of the maturity of the
Notes, and those assets will no longer be available to support the Notes. Such an absence of “negative
pledge” or similar clause may adversely affect the rights of the Noteholders as compared to holders of

seniorbonds.

In addition, the Notes do not require the Issuer to comply with financial ratios or otherwise limit its
ability orthat ofits subsidiaries to incuradditional debt, nor do they limit the Issuer’s ability to use cash
to make investments or acquisitions, or the ability of the Issuer or its subsidiaries to pay dividends,
repurchase shares or otherwise distribute cash to shareholders. Such actions could potentially affect the

Issuer’s ability to serviceits debt obligations, including those ofthe Notes.

Meeting of Noteholders and Modification of the Terms and Conditions may be detrimental to the
interest of some of the Noteholders.

Condition 12 (Meeting and voting provisions) contains autonomous provisions organising collective
decisions of Noteholders to consider matters affecting their interests generally to be adopted either
througha General Meeting or by consent following a Written Resolutions and Electronic Consent. The
Noteholders will be grouped automatically in a Masse having legal personality governed by the
provisions of the French Code de commerce (subjectto certain exceptions) and will be represented by a
Representative of the Masse; these provisions permit simple majority to bind all Noteholders including
Noteholders who did not attend and vote or were not represented at the relevant meeting or did not
consent to the written decision and Noteholders who voted in a manner contrary to the majority.
Collective decisions may deliberate on proposals relating to the modification of the Terms and
Conditions subject to the limitation provided by French law and the Terms and Conditions. Ifa decision
is adopted by a majority of Noteholders and such modifications were to impair or limit the rights ofthe
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Noteholders, this may have a negative impact on the market value ofthe Notes and hence Noteholders
may lose part oftheirinvestment.

The Notes may be subject to principal reduction linkedto the Groupe BPCE’s CET1 Capital
Ratio

The principal amount of the Notes may be reduced to absorb losses.

The Notes are being issued for capital adequacy regulatory purposes with the intention and purpose of
being eligible as Tier 2 Capital of the Issuer. Under the CRR, G-SIBs, such as the Groupe BPCE, are
required to comply with the two Minimum TLAC requirements, in an amount at least equalto (i) 16%
of the totalrisk exposure through 1 January 2022 and 18% thereafter, and (i) 6% of the total exposure
measure through 1January 2022 and 6.75% thereafter (i.e. a Pillar 1 requirement). The BRRD II also
provides that Resolution Authorities will be able, on the basis of bank-specific assessments, to require
that G-SIBs comply with a supplementary MREL requirement (i.e., a Pillar 2 add-on requirement)..

In addition, in order to maintain the equity content allocated tothe Notes by S&P, if the Groupe BPCE’s
CET1 Capital Ratio were to fall below 7.00 % (a “Trigger Event”), the Prevailing Principal Amount of
the Notes will be written down once by an amount which shall be equal to 25% of the Prevailing Principal
Amount, as further described in Condition 6.1 (Write-Down) and 6.2 (Consequence of a Write-Down).
The Groupe BPCE’s consolidated minimum CET 1 Ratio requirement has beenset at 9,32 % as for 2021.
This includes 4,5 % Pillar 1 requirement plus 1,31% Pillar 2 requirement, 2,5% capital conservation
bufferrequirement 1 % GSIB bufferrequirement and 0.01 % counter cyclical buffer requirement. As at
30 June 2021, the Groupe BPCE’s CET1 Capital Ratio lays at 15,6% on a fully-loaded basis. The
Prevailing Principal Amount of the Notes may be subject to Write-Down even if, for example, holders
ofthe Issuer’s equity securities continue toreceive dividends or holders of other securities is sued by the
Issuercontinue to receiveintereston such securities.

The Prevailing Principal Amountofthe Notes may alsobe subject to write-down or conversion to equity
in certain circumstances under the BRRD, as transposed into French law. See “The implementation in
France ofthe BRRD could materially affect the Notes”. It is not certain how the contractual write-down
mechanismcontemplated in the Terms and Conditions would interact with the statutory write -down and
conversion mechanisms contemplated under the recovery and resolution regime, if both mechanisms
were triggered (particularly if the contractual mechanisms in the Terms and Conditions were triggered
first).

Capital instruments may be written down or converted into equity securities or other instruments of
ownership eitherin connection with a resolution proceeding, or in certain other cases without or prior to
a resolution proceeding. The Relevant Resolution Authority has the powers to write-down capital
instruments, or converttheminto equity securities or other instruments of ownership at the “point of non-
viability” ofthe Issuer or the Groupe BPCE unless such write down or conversion power is exercised or
when the institution requires extraordinary public financial support (except when extraordinary public
financial support is provided in the formdefined in Article L. 613-48111, 3° of the French Code monétaire
et financier). Capital instruments for these purposes include common equity tier 1, additional tier 1
Capital and Tier 2 Capital instruments (such as the Notes for so long as they qualify as Qualifying
Subordinated Notes).

The exercise of write-down/conversion powers by the RelevantResolution Authority independently of a
resolution proceeding or combined with a resolution measure with respect to capital instruments
(including subordinated debt instruments such as the Notes for so long as they qualify as Qualifying
Subordinated Notes) could result in the full (i.e., to zero) or partial write-down or conversion of the Notes
into equity securities or other instruments of ownership.

As contemplated by Condition 6.1 (Write-Down) and 6.2 (Consequence of a Write-Down), Noteholders
will materially and adversely be affected and as a consequence they may lose all or part of their

mvestments.
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The calculation of the Groupe BPCE’s CET1 Capital Ratio will be affected by a number of factors,
many of which may be outside the Issuer’s control and the Noteholders will bear the risk of changes

in the Groupe BPCE’s CET'1 Capital Ratio.

The occurrence of a Trigger Event, and therefore a Write-Down of the Prevailing Principal A mount of
the Notes, is inherently unpredictable and depends on a number of factors, many of which may be outside
the Issuer’s control. Because the Relevant Regulator may require the Groupe BPCE’s CET1 Capital
Ratio to be calculated as of any date, a Trigger Event could occur at any time. The calculation of the
Groupe BPCE’s CET1 Capital Ratio could be affected by a wide range of factors, including, amongother
things, factors affecting the level of the Groupe BPCE’s earnings, the mix of its businesses, its ability to
effectively managethe risk-weighted assets in bothits ongoing businesses and those it may seek to exit,
lossesin its commercial banking, investment banking or other businesses, or any of the factors d escrbed
in “Risks Relating to the Issuer”. The calculation of the Groupe BPCE’s CET1 Capital Ratio also may
be affected by changes in applicable accounting rules and the manner in which accounting policies are
applied, including the manner in which permitted discretion under the applicable accounting rules is
exercised and regulatory changes (including CET'1 capital and risk weighted asset), revisions to models
used by the Issuerto calculateits capital requirements (or revocation of, or amendments to, the regulatory
permissions forusing such models).

Due to the uncertainty regarding whether a Trigger Event will occur, it will be difficult to predict when,
if at all, the Prevailing Principal Amount of the Notes may be written down in accordance with
Condition 6 (Write-Down). Accordingly, the trading behaviour of the Notes may not necessarily follow
the trading behaviour of other types of subordinated securities. Any indication thatthe Groupe BPCE’s
CET1 Capital Ratio is approaching the level that would trigger a Trigger Event (whether actual or
perceived) may have an adverse effect on the market price and liquidity of the Notes. Under such
circumstances, investors may not beable tosell their Notes easily or at prices that will provide themwith
a yield comparable to more conventional investments. As aresult, investors in the Notes could lose all

or part of theirinves tments.
The Issuer’s interests may not be alignedwith those of investors in the Notes.

The Groupe BPCE’s CET1 Capital Ratio will depend in part on decisions made by the Issuer and other
entities in the Groupe BPCE relating to their businesses and operations, as well as the management of

their capital position.

The Issuer and other entities in the Groupe BPCE will have no obligation to consider the interests of
Noteholders in connection with their strategic decisions, including in respect of capital management and
the relationship among the various entities in the Groupe BPCE and the Groupe BPCE’s structure. As a
consequence, the Issuer may decide not to raise capital at a time when it is feasible to do so, even if that
would result in the occurrence ofa Trigger Event. Moreover, in order to avoid the use of public resources,
the Relevant Regulator may decide thatthe Issuershould allow a Trigger Event to occurat a time when
it is feasible to avoid this. In accordance with Condition 15 (Recognition of Bail-in and Loss Absorption),
Noteholders will not have any claimagainst the Issuer or any other entity ofthe Groupe BPCE relating
to decisions that affect the capital position ofthe Groupe BPCE, regardless of whether they result in the
occurrence of a Trigger Event. Such decisions could cause Noteholders to lose the amount of their
investment in the Notes.

Risk relating to payment of interest

The Notes will bear a fixed resettable interest rate

As providedin Condition 5 (Interest), the 2042 Notes bear intereston their Prevailing Principal Amount
at a fixed rate of 1.50 per cent. per annum from (and including) the Issue Date, to (but excluding) the
First Reset Date, therefore investment in the Notes involves the risk that subsequent changes in market
interest rates may adversely affect the value of the 2042 Notes. Upon the occurrence of a Rating
Methodology Event priorto the First Reset Date of the 2042 Notes, the Fixed Rate shallbe reduced by
25 basis points to 1.250 percent. as fromthe following Interest Payment Date.

Following the First Reset Date of the 2042 Notes, intereston the 2042 Notes shall be calculated on each
Reset Date of the 2042 Notes onthebasis of the prevailing 5-Year Mid-Swap Rate and a Margin. The 5-
Year Mid-Swap Rate will be determined as of 11:00 a.m. (Central European time) on each ResetRate of
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Interest Determination Date of the 2042 Notes and as such is not pre-defined at the date ofissue of the
2042 Notes. Upon the occurrence of a Rating Methodology Event prior to the First Reset Date of the
2042 Notes, the Margin shall be reduced by 25 basis points to 1.500 per cent. as from the following
Interest PaymentDate.

As providedin Condition 5 (Interest), the 2046 Notes bear intereston their Prevailing Principal Amount
at a fixed rate of 2.125 percent. per annumfrom(and including) the Issue Date, to (but excluding) the
First Reset Date, therefore investment in the Notes involves the risk that subsequent changes in market
interest rates may adversely affect the value of the 2046 Notes. Upon the occurrence of a Rating
Methodology Event prior to the First Reset Date of the 2046 Notes, the Fixed Rate shallbe reduced by

25 basis points to 1.875 percent. as fromthe following Interest Payment Date

Following the First Reset Date of the 2046 Notes, intereston the 2046 Notes shall be calculated on each
Reset Date of the 2046 Notes on thebasis of the prevailing 5-Year Mid-Swap Rate and a Margin. The 5-
Year Mid-Swap Rate will be determined as of 11:00 a.m. (Central European time) on each ResetRate of
Interest Determination Date of the 2046 Notes and as such is not pre-defined at the date ofissue of the
2046 Notes. Upon the occurrence of a Rating Methodology Event prior to the First Reset Date of the
2046 Notes, the Margin shall be reduced by 25 basis points to 1.800 per cent. as from the following
Interest Payment Date.

As a consequence, the returns on the “step-down Notes” may be less than anticipated and affect the
market value of the Notes.

With respect to each of the 2042 Notes and the 2046 Notes, the Reset Rate of Interest in relation to a
relevant Interest Period may be different fromthe Fixed Rate or from a Reset Rate of Interest applicable

to a previous Interest Period and may adversely affectthe yield of the Notes.

As a consequence of the above, interest income on the Notes cannot be anticipated. Due to varying
interest income, Noteholders are not able to determine a definite yield of the 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. Noteholders are exposed to reinvestment risk if market interest rates
decline. That is to say, Noteholders may reinvest the interest income paid to them only at the relevant
lower interest rates then prevailing. In addition, the Issuer’s ability to issue fixed rate notes may affect

the market value and the secondary market (if any) ofthe Notes.

The regulation and reform of “benchmarks” may adversely affect the value of Notes or alter the
determination of the 5-Year Mid-Swap Rate.

Following the First Reset Date of each of the 2042 Notes and the 2046 Notes and in accordance with
Condition 5.1 (Interestrate), interestamounts payable under the Notes are calculated by referenceto the
5-Year Mid-Swap Rate, which appears on the Reuters screenpage ICESWAP2. This 5-Year Mid-Swap
Rate and, in particular, the Euro Interbank Offered Rate (“EURIBOR”) underlying the floating leg of
the 5-Year Mid-Swap Rate constitute “benchmarks” forthe purposes of Regulation (EU) 2016/1011 of
the FEuropean Parliament and of the Council of 8 June 2016, as amended
(the “Benchmarks Regulation”) published in the Official Journal of the European Union on 29 June
2016 and applied since 1 January 2018.

Interest rates and indices which are deemed to be “benchmarks” are the subject of recent national and
international regulatory guidance and proposals for reform. Some of these reforms are already effective
whilst others are still to be implemented. These reforms may cause such benchmarks to perform
differently than in the past, to disappear entirely, to be subject to revised calculation methods, or have
other consequences which cannot be predicted. Any such consequence could have a material adverse
effect on the Notes.

The Benchmarks Regulation applies to the provision of benchmarks, the contribution ofinput datato a
benchmark and the use of'a benchmark, within the EEA. Notwithstanding the provisions of Condition 5.8
(5-Year Mid-Swap Rate Discontinuation) which seek to offset any adverse effects for the Noteholders,
the Benchmarks Regulation could havean adverseeffect onthe market valueand return of the Notes, in

particularin the following circumstances:

- the 5-Year Mid-Swap Rate (or component part thereof or, as the case may be, any successor or
alternative rate) may not be used by a supervised entity in certain ways if its administrator does
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not obtain authorisation or registration or, if based in a non-EU jurisdiction, the adminis trator
is notrecognised as equivalentor recognised or endorsed and the transitional provisions do not
apply; and

- if the methodology orother terms of the 5-Year Mid-Swap Rate (or component part thereof or,
as the case may be, any successor or alternativerate) may be changed in order to comply with
the requirements of the Benchmarks Regulation. Such changes could, among other things, have
the effect of reducing orincreasing the rate orlevel or otherwise affecting the volatility of the
published rate orlevel of the "benchmark” and, as a consequence, Noteholders could lose part
of theirinvestment.

More broadly, any of the international, national or other proposals for reform, or the general increased
regulatory scrutiny of “benchmarks”, could increase the costs and risks of administering or otherwise

participatingin the settingofa “benchmark” and complying with any suchregulations or requirements.

Such factors may have the following effects on certain “benchmarks: (i) discourage market participants
from continuing to administer or contribute to such “benchmark”; (ii) trigger changes in the rules or
methodologies used in the “benchmarks” or (iii) lead to the disappearance ofthe “benchmark”. Any of
the above changes or any other consequential changes as a result of international, national or other
proposals for reform or other initiatives or investigations, could have an adverse effect on the market
value of and return on the Notes.

Regulation (EU) 2019/2089 of the European Parliament and of the Council of 27 November 2019 has
amended the existing provisions of the Benchmarks Regulation by extending the transitional provisions
applicable to material benchmarks and third-country benchmarks until the end of 2021. The existing
provisions of the Benchmarks Regulation were further amended by Regulation (EU) 2021/168 of the
European Parliament and of the Council of 10 February 2021 published in the Official Journal of the
European Unionon 12 February 2021 (the “Amending Regulation™).

The Amending Regulation introduces a harmonised approach to deal with the cessation or wind -down
of certain Benchmarks by conferring on the European Commission the power to designate a statutory
replacement for certain benchmarks, resulting in such benchmarks being replaced in contracts and
financial instruments that have not been renegotiated before the date of cessation of the relevant
benchmarks and contain either no contractual replacement (or so-called “fallback provision™) or a
fallback provision which is deemed unsuitable by the European Commission or competent national
authorities (Article 23b of the Benchmarks Regulation). These provisions could have a significant
negative impact on the value or liquidity of, and return on, the Notes in the event that the fallback
provisions in the Terms and Conditions are deemed unsuitable. However, there are still uncertainties
about the exact implementation of this provision pending the implementing acts of the European
Commission. In addition, the Amending Regulation extended the transitional provisions applicable to
third-country benchmarks until the end of 2023 and empowered the European Commission to further
extend this transitional period until the end of 2025, if necessary. Such developments may also create
uncertainty regarding any future legislative or regulatory requirements arising fromthe implementation
of delegated regulations.

If the Reset Rate of Interest (or any successor or alternative rate) was discontinued or otherwise
unavailable, the rate of interest on Notes will be determined for the relevant period by the applicable
fallback provisions (see Condition 5.8 (5-Year Mid-Swap Rate Discontinuation)). Any ofthese measures
could have an adverse effecton the market value or liquidity of, and return on, the Notes.

Risk relating to the occurrence of a Benchmark Event

The Terms and Conditions of the Notes provide that the 5-Year Mid-Swap Rate shall be determined by
reference to the Screen Page. In circumstances where the 5-Year Mid-Swap Rate is discontinued, neither
the Screen Page, nor any successor or replacement may be available. Where the Screen Page is not
available, and no successor or replacement for the Screen Pageis available, the Terms and Conditions of
the Notes provide for the 5-Year Mid-Swap Rate to be determined by the Calculation A gent by reference
to quotations from banks communicated to the Calculation Agent. If such quotations are not available,
the 5-Year Mid-Swap Rate applicable to the next succeeding Interest Period shallbe equalto the last 5-
Year Mid-Swap Rate available on the Screen Page as determined by the Calculation A gent.
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If a benchmark was discontinued or otherwise unavailable, therate of interest on Notes which are linked
to or which reference such benchmark will be determined for the relevant period by the fall-back
provisions set forthin Condition 5.8 (5-Year Mid-Swap Rate Discontinuation), it being specified that the
ultimate fallbackis to revert to the Reset Rate of Interest applicable as at the last preceding Reset Rate
of Interest Determination Date before the 5-Year Mid-Swap Rate was discontinued.

If a Benchmark Event occurs, the Issuer shall use its reasonable endeavours to appoint an Independent
Adviser. The Independent Adviser shall endeavour to determine a Successor Mid-Swap Rate or
Alternative Mid-Swap Rate to be used in place of the 5-Year Mid-Swap Rate (or component part thereof).
The use of any such Successor Mid-Swap Rate or Alternative Mid-Swap Rate (the “New Mid-
Swap Rate”) to determine the Reset Rate of Interest is likely to result in Notes initially linked to or
referencing the 5-Year Mid-Swap Rate performing differently (which may include payment of a lower
Reset Rate of Interest) thanthey would do if the 5-Year Mid-Swap Rate were to continue to apply in its
current form.

However, if (a) the Issueris unable to appoint an Independent Adviser; or (i) the Independent Adviser
appointed by it fails to determine a New Mid-Swap Rate in accordance with this Condition 5.8(a) prior
to the relevant Reset Rate of Interest Determination Date; or (iii) the Issuer determines that the
replacement of the 5-Year Mid-Swap Rate with a New Mid-Swap Rate or any Benchmark A mendments
would result in (x) a MREL/TLAC Disqualification Event or (y) the Relevant Regulator and/or the
Relevant Resolution Authority treating the next Interest Payment Date as the effective maturity of the
Notes, rather than the relevant Maturity Date or (z) a Capital Event, in each of such cases, the ResetRate
of Interest for the next succeeding Interest Period will be the Reset Rate of Interest applicable as at the
last preceding ResetRate of Interest Determination Date before the occurrence of the Benchmark Event,
or, where the Benchmark Event occurs before the first Reset Rate of Interest Determination Date, the
Reset Rate of Interest will be the initial Reset Rate of Interest.

If the Issueris unable to appoint an Independent Adviser or, the Independent Adviser fails to determine
a New Mid-Swap Rate for the life of the relevant Notes, or if a New Mid-Swap Rate is not adopted
because it could result in (x) a MREL/TLAC Disqualification Event or (y) the Relevant Regulator and/or
the Relevant Resolution Authority treating the next Interest Payment Date as the effective maturity of
the Notes, rather than the relevant Maturity Date or (z) a Capital Event and, the initial Reset Rate of
Interest, or the Reset Rate of Interest applicable as at the last preceding Reset Rate of Interest
Determination Date before the occurrence of the Benchmark Event, will continue to apply to maturity.
This will result in the Reset Rate of Interest, in effect, becoming fixed rate of interest. Investor in Notes
may, in such circumstances, be materially affected and receive a lower interest as they would have
expected if an Independent Adviser had been determined or if such Independent Adviser did not fail to
determine such New Mid-Swap Rate.

Risk factors relating to the redemption of the Notes at their Prevailing Principal Amount

The Notes may be redeemed at the Issuer’s option on the relevant Optional Redemption Date or
upon the occurrence of a Tax Event or a Capital Event or a MREL/TLAC Disqualification Event.

Subject as provided herein, in particular to the provisions of Condition 7.7 (Conditions to Redemption
and Purchase), the Issuer may, at its option, subject to the prior permission of the Relevant Regulator,
redeem the Notes in whole, but not in part, on the relevant Option Redemption Date (as set out in
Condition 7.2) orat any time following the occurrence of a Capital Event (as set out in Condition 7.3),a
Tax Event (as set out in Condition 7.4) or a MREL/TLAC Disqualification Event (as set out in
Condition 7.5), at the Prevailing Principal Amount, together with accrued interest thereon. However,
neither the French courts nor the French taxauthorities have, as of the date of this Prospectus, expressed
a positiononthe taxtreatmentof instruments such as the Notes, and they may not take the same view as
the Issuer.

A Tax Eventincludes, among other things, any changein Frenchlaws orregulations (or their application
or official interpretation) that would reduce the taxdeductibility of interest on the Notes for the Issuer,
or that would result in withholding taxrequiring the Issuerto pay additional amounts.

The Issuer considers the Notes to be debt for French tax purposes based on their characteristics and
accounting treatmentand therefore expects thatinterest payments under the Notes will be fully deductible
by the Issuerand (other than in res pect of payments to individuals fiscally domiciled in France) exempt
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from withholding tax if they are not held by shareholders of the Issuer and remain admitted to a
recognised clearing system.

The Notes may be subject to early redemption if interest ceases to be fully deductible or withholding
taxes were to apply as aresult of achange in French law orregulations ora change in the application or
interpretation of Frenchlaw by the French taxauthorities, which is not reasonably foreseeable as of the
issue date of the Notes.

The Notes may also be subject to early redemption upon the occurrence of an MREL/TLAC
Disqualification Event subject to such redemption being permitted by the Applicable MREL/TLAC
Regulations and subjectto the prior permission of the Relevant Regulator and/or the Relevant Res olution

Authority ifrequired.

An optional redemption feature may limit the market value of the Notes. During any period when the
Issuermay elect to redeemthe Notes, the market value of the Notes generally will not rise substantially
above theprice at which they canbe redeemed. This also may be true prior to any redemption period.

The Issuer may be expected to redeem the Notes when its cost of borrowing in respect of capital
instruments is lower than the interest rate on the Notes. At thosetimes, Noteholders may not be able to
reinvest the redemption proceeds at an effective interest rate as high as the interest rate on the Notes
being redeemed and may only be able to do so at a significantly lower rate. Therefore, an optional
redemption may reduce the profits Noteholders may have expectedin subscribingin the Notes.

The Issuer will not be required to redeem the Notes if it is prohibited by Frenchlaw from paying
additional amounts.

In the eventthatthe Issueris required to withhold amounts in respect of French taxes frompayments of
interest on the Notes, Condition 9 (Taxation) provides that, subjectto certain exceptions, the Issuer will
pay additional amounts sothat the Noteholders will receive the amount they would have received in the
absence of such withholding. Under French taxlaw, there is some uncertainty as to whether the Issuer
may pay suchadditional amounts. French debt instruments typically provide that, if an issuer is required
to pay additional amounts but is prohibited by French law fromdoing so, the is suer mustredeemthe debt
instruments in full. Under Article 63 of the CRR, however, mandatory redemption clauses are not
permitted in a Tier 2 instrumentsuch as the Notes. As a result, Condition 7.4 (Optional Redemption upon
the occurrence of a Tax Event) provides forredemption atthe option oftheIssuerin such a case (subject
to permission of the Relevant Regulator), but not for mandatory redemption. If the Issuer does not
exercise its option toredeemthe Notes in sucha case, Noteholders will receive less than the fullamount
due underthe Notes, and the market value ofthe Notes will be adversely affected.

Risk factors relating to trading market of the Notes

Liquidity risks andmarket value of the Notes

The development or continued liquidity of any secondary market for the Notes will be affected by a
number of factors such as general economic conditions, political events in France or elsewhere, including
factors affecting capital markets generally and thestock exchanges on which the Notes or the reference
rate are traded, the financial condition and the creditworthiness of the Issuer, and the value of any
applicable reference rate, as well as other factors such as the complexity and volatility of the reference
rate, the method of calculating the return to be paid in respectof such Notes, the outstanding amount of
the Notes, any redemption features of the Notes and the level, direction and volatility of interest rates
generally. Such factors also will affect the market value of the Notes. Therefore, Noteholders may not
be able to sell their Notes easily or at prices that will provide them with a yield comparable to similar
investments that have a developed secondary market, and in certain circumstances such investors could
sufferloss of theirentire investment.

Exchange rate risks andexchange controls

The Issuer will pay principal andintereston the Notes in Euro pursuant to Condition 8 (Payments). This
presents certain risks relating to currency conversions if a Noteholder’s financial activities are
denominated principally in a currency or currency unit (the “Noteholder’s Currency”) other than Euro.
These include the risk that exchange rates may significantly change (including changes due to
devaluation of Euro or revaluation of the Noteholder’s Currency) and the risk that authorities with
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jurisdiction over the Noteholder’s Currency may impose or modify exchange controls. An appreciation
in the value of the Noteholder’s Currency relative to the Euro would decrease (a) the Noteholder’s
Currency-equivalent yield on the Notes, (b) the Noteholder’s Currency equivalent value ofthe principal
payable on the Notes and (c) the Noteholder’s Currency-equivalent market value ofthe Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls

that could adversely affect an applicable exchangerate. As a result, Noteholders may receiveless interest
or principal than expected, orno interestor principal.
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the sections referred to in the table below

included in the following documents, which have been previously published or are published simultaneously with

this Prospectus and thathave been filed with the Autorité des marchés financiers (the “AMF”) for the purpose of
the Prospectus Regulation, and shall be incorporated in, and form part of, this Prospectus (together, the

“Documents Incorporated by Reference”). The non-incorporated parts of the documents incorporated by

reference in this Prospectus shallnot formpart of this Prospectus:

(a)  the BPCE 2019 universalregistration document (documentd’enregistrementuniversel) (the “BPCE2019
Universal Registration Document”), published in French, which was filed with the AMF under nunber
D.20-0174, dated 25 March 2020;

https://groupebpce.conycontent/download/19136/file/BPCE-URD-2019-FR _01.pdf

(b)  the BPCE 2020 Universal Registration Document (document d’enregistrement universel), published in
French, which was filed with the AMF under registration number D.21-0182, dated 24 March 2021 (the
“BPCE 2020 Universal Registration Document”); and

https://groupebpce.convcontent/download/24497/file/BPCE-DEU2020-FR_01.pdf

(c) the first amendment to the BPCE 2020 Universal Registration Document (document d ’enregis trement
universel) (the “BPCE 2020 Universal Registration Document First Amendment”), published in
French, which was filed with the AMF under registration number D.21-0182-A01, dated 15 September
2021.

https://groupebpce.conyvcontent/download/26880/file/ Groupe%20BPCE URD%202020 Premier%?20am
endement.pdf

(d) the first amendment to the BPCE risks report (Pillar III) (the “Pillar III Report First Amendement”),
published in French, dated 17 September 2021.

https://groupebpce.comy/content/download/26895/file/ A ctualisation_semestrielle_Rapport sur les_risque
s_Pilier%20I1I_2020 VDEE.pdf

Free English language translations of the documents incorporated by reference in this Prospectus listed in
paragraphs (a)to (d) are available, for information purposes only, on the Issuer’s website.

To the extent that the documents listed above themselves incorporate documents by reference, such additional
documents shallnot be deemed incorporated by reference herein.

Such documents shall be deemed to be incorporated by reference in, and form part of this Prospectus, save that
any statement contained in a document which is deemed to be incorporated by reference herein shallbe deemed
to be modified or superseded for the purpose of this Prospectus to the extent that a statement contained herein
modifies or supersedes such earlier statement (whether expressly, by implication or otherwise). Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Prospectus.

The information incorporated by reference that is not included in the cross-reference list below is considered as
additional information and is not required by the relevantschedules of the Prospectus Regulation.

Any non-incorporated parts or non-incorporated documents referred to above are not incorporated by reference
as they are eithernotrelevant forinvestors or covered elsewhere in the Prospectus.

It is important that Noteholders read this Prospectus in its entirety and the documents incorporated by reference
herein, before making an investment decision. Incorporation by reference of the above-referenced documents
means that theIssuerhas disclosed importantinformation to Noteholders by referring themto such documents.

For the purpose of the Prospectus Regulation, information can be found in the documents incorporated by
reference in this Prospectus in accordance with the following cross-reference table (in which the numbering refers
to the relevant items of Annex7 of the Commission Delegated Regulation (EU) 2019/980 of 14 March 2019
supplementing the Prospectus Regulation, as amended).

Copies of the documents incorporated by reference in this Prospectus can be obtained fromthe Issuer’s registered
office and are available by following the hyperlinks specified above. The documents mentioned in paragraphs (a)
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to (c) will be available on the website of the AMF (www.amf-france.org) and on the Issuer’s website
(www.groupebpce.com) and filed with the AMF.
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TERMS AND CONDITIONS OF THE 2042 NOTES

The terms and conditions ofthe 2042 Notes will be as follows:
Introduction

The issue ofthe EUR900,000,000 Fixed Resettable Subordinated Contingent Tier 2 Notes (the “Notes” or the2042
Notes™”) of BPCE, a French société anonyme (the“Issuer”) has been authorisedby a resolution ofthe Directoire of
the Issuer dated 15 March 2021. The Notes will be issued as Tranche 1 of Series 2021-13 under the Issuer’s
Euro 40,000,000,000 Euro MediumTerm Note Programme (the “Programme”).

The Issuerhas entered into an agency agreement dated 20 November 2020 in connection with the Programme (the
“Agency Agreement”) with BNP Paribas Securities Services as fiscal agent, principal paying agent and calculation
agent. Thefiscal agent and principal paying agent, the calculation agent and the paying agent for the time being are
respectively referred to in these Conditions as the “Fiscal Agent”, the “Principal Paying Agent”, the “Calculation
Agent” and the “Paying Agent” (which expression shall include the Principal Paying Agent), each of which
expression shall include the successors fromtime to time of the relevant persons, in such capacities, under the
Agency Agreement, and are collectively referred to as the “Agents”. Copies ofthe A gency Agreementare available
for inspectionat the specified offices ofthe Paying Agent.

References below to “Conditions” are, unless the context otherwise requires, to thenumbered paragraphs below.
References below to “day” or “days” are to calendar days unless the context otherwise specifies.

Interpretation

2.1  Definitions: In these Conditions the following expressions have the following meanings:

“30/360” means, the number ofdays in the calculation period divided by 360, calculated on a formula basis
as follows:

[360x (Y, —Yy)] + [30x(M, —M,)]+ (D, —D,)
360

Day Count Fraction =

where:
"Y1" is the year, expressed as a number, in which the first day ofthe calculation period falls;

"Y2" is the year, expressed as a number, in which the day immediately following the lastday included in the
calculation period falls;

"M1" is the calendar month, expressed as a number, in which the first day ofthe calculation period falls;

"M2" is the calendar month, expressed as number, in which the day immediately following the last day
included in the calculation period falls;

"D1" is the first day, expressed as anumber, of the calculation period, unless suchnumber would be 31, in
which case D1 will be 30; and

"D2" is the day, expressed as a number, immediately following the last day included in the calculation period,
unless suchnumber would be 31 and D1 is greaterthan 29, in which case D2 will be 30;

“5-Year Mid-Swap Rate” means, in relation to a Reset Period and the Reset Rate of Interest Determination
Date in relation to such Reset Period:

(a)  themid-swap rate for euroswaps with a termof5 years which appears on the Screen Pageas of 11:00
a.m. (Central European time) on such Reset Rate of Interest Determination Date; or
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(b) if such rate does not appear on the Screen Page as of such time on such Reset Rate of Interest
Determination Date, except as provided in Condition 5.8 (5-Year Mid-Swap Rate Discontinuation),
the Reset Reference Bank Rate on suchResetRate of Interest Determination Date;

“5-Year Mid-Swap Rate Quotations” means thearithmetic mean ofthebid and offered rates for the annual
fixed leg (calculated on a 30/360 day countbasis) ofa fixed-for-floating euro interest rate swap transaction
which:

(a) hasatermof 5 years commencing onthe relevant Reset Date;

(b)  is in an amount that is representative ofa single transaction in the relevant market at therelevant time
with an acknowledged dealer of good credit in the swap market; and

(¢) hasafloating leg (calculated onan Actual/360 day countbasis) based on six-month EURIBOR;

“Account Holders” shall have the meaning attributed thereto in Condition 3 (Form, Denomination and
Title),

“Actual/360” means theactualnumber of days in the relevant period divided by 360;

“Adjustment Spread’ means either a spread (which may be positive or negative), or the formula or the
methodology for calculating a spread, in either case, which the Independent Adviser determines and which
is required to be applied to the Successor Mid-Swap Rate or the Alternative Mid-Swap Rate, as the case may
be, to reduce oreliminate, to the extentreasonably practicable in the circumstances, any economic prejudice
or benefit, as the case may be, to Noteholders as a result of the replacement of the 5-Year Mid-Swap Rate
with the Successor Mid-Swap Rate orthe Alternative Mid-Swap Rate, as thecase may be, and is the spread,
formula ormethodology which:

@) in the caseofa Successor Mid-Swap Rate, is formally recommended in relation to the replacement of
the 5-Year Mid-Swap Rate with the Successor Mid-Swap Rate by any Relevant Nominating Body; or
(if no such recommendation has beenmade, orin the case ofan Alternative Mid -Swap Rate);

(i)  theIndependent Adviser determines is customarily applied to therelevant Successor Mid-Swap Rate
or the Alternative Mid-Swap Rate (as the case may be) in international debt capital markets
transactions to produce an industry-accepted replacement rate for the 5-Year Mid-Swap Rate; or (if
the Independent A dviser determines thatno such spread is customarily applied);

(iii)  the Independent Adviser determines and which is recognised oracknowledged as being the industry
standard for over-the-counter derivative transactions which reference the 5-Year Mid-Swap Rate,
where such rate has been replaced by the Successor Mid-Swap Rate or the Alternative Mid-Swap
Rate, as the case may be; or

(iv) thelIndependent Adviserdetermines to be appropriate.

“Alternative Mid-Swap Rate” means an alternative benchmark or screen rate which the Independent
Adviser determines in accordance with Condition 5.8(b) and which is customarily applied in international
debt capital markets transactions for the purposes of determining rates of interest (or therelevant component
part thereof) fora determined interest period in euro;

“Agency Agreement” shallhavethe meaning attributed thereto in Condition 1 (Introduction);

“Applicable Banking Regulations” means at any time the laws, regulations, requirements, guidelines and
policies ofthe Relevant Regulator relating to capital adequacy and then in effectin France including, without
limitation to the generality ofthe foregoing, those regulations, requirements, guidelines and policies relating
to capitaladequacy then in effect of, and as applied by, the Relevant Regulator;
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“Applicable MREL/TLAC Regulations” means, at any time, the laws, regulations, requirements,
guidelines and policies giving effect to (i) MREL and (ii) the principles set forth in the FSB TLAC Term
Sheet or any successor principles. If there are separate laws, regulations, requirements, guidelines and
policies giving effectto the principles described in (i) and (i), then “Applicable MREL/TLA CRegulations”
means all such regulations, requirements, guidelines and policies;

“Bail-in or Loss Absorption Power” has the meaningset forth in Condition 15 (Recognition of Bail-in and
Loss Absorption),

“Banques Populaires” means the 14 members ofthe Banques Populaires network (made up of 12 regional
banks, CASDEN Banque Populaire and Crédit Coopératif);

“Benchmark Amendments” has the meaning givento it in Condition 5.8(b);

“Benchmark Event” means, in relation to 5-Year Mid-Swap Rate (or component part thereof), any of the
following:

@) the 5-Year Mid-Swap Rate (or component part thereof) ceasing to be published for a period ofat least
five (5) Business Days or ceasing to exist; or

(i)  apublic statementby the administrator ofthe 5-Year Mid-Swap Rate (or component part thereof) that
it has ceased orthat it will cease publishing the 5-Year Mid-Swap Rate (or component part thereof)
permanently or indefinitely (in circumstances where no successor administrator has been appointed
that will continue publication ofthe 5-Year Mid-Swap Rate (or component partthereof)); or

(iii)  apublic statementby the supervisor ofthe administrator ofthe 5-Year Mid-Swap Rate (or component
part thereof), that the 5-Year Mid-Swap Rate (or component part thereof) has been or will be
permanently orindefinitely discontinued; or

(iv) a public statement by the supervisor of the administrator of the 5-Year Mid-Swap Rate as a
consequence of whichthe 5-Year Mid-Swap Rate will be prohibited frombeing used either generally,
or inrespect ofthe Notes;

(v)  themaking ofa public statementby the supervisor ofthe administrator ofthe 5-Year Mid-Swap Rate
that the 5-Year Mid-Swap Rate (or component part thereof), in the opinion of the supervisor is no
longerrepresentative of anunderlying market or that its method calculation has significantly changes;
or

(vi) it has become unlawful for any Paying Agent, the Calculation Agent or the Issuer to calculate any
payments due to be made to any Noteholder using the 5-Year Mid-Swap Rate (or component part
thereof);

provided that in the case of sub-paragraphs (ii), (ii)) and (iv), the Benchmark Event shall occuron the date
ofthe cessation of publication ofthe 5-Year Mid-Swap Rate (or component part thereof), the discontinuation
ofthe 5-Year Mid-Swap Rate (or componentpart thereof), orthe prohibition ofuse ofthe 5-Year Mid-Swap
Rate (or componentpart thereof), as the casemay be, and notthe date ofthe relevant public statement.

“BRRD” means the Directive 2014/59/EU of the European Parliament and ofthe Councilof 15 May 2014
establishing a framework for the recovery and resolution of credit institutions and investment firms as
published in the Official Journal ofthe European Unionon 12 June 2014, as amended by the Directive (EU)
2019/879 of the European Parliament and ofthe Council of20 May 2019 amending Directive 2014/59/EU
as regards the loss-absorbing and recapitalisation capacity of credit institutions and investment firms and
Directive 98/26/EC, as amended orreplaced fromtime to time or, as the case may be, any implementation
provisionunder French law;
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“Business Day” means a day (otherthana Saturday ora Sunday) on which (i) Euroclear France is open for
business, (ii) the TARGET Systemis operating and (iii) commercial banks and foreign exchange markets are
open for general business in France;

“Calculation Agent” shallhave themeaningattributed thereto in Condition 1 (Introduction);

“Capital Event” means a change in the regulatory classification of the Notes, that was not reasonably
foreseeable by the Issuerat the Issue Date, as a result of which the Notes would be fully excluded from Tier
2 Capital,

“Caisses d’Epargne” means the 15 Caisses d’Epargne et de Prévoyance;

“CDR” means the Commission Delegated Regulation (EU) No. 241/2014 of7 January 2014 supplementing
the CRR with regard to regulatory technical standards for own funds requirements for institutions, as
amended fromtime to time;

“Clearstream” shall have themeaning attributed thereto in Condition 3 (Form, Denomination and Title),
“Code” shallhave the meaning attributed thereto in Condition 8 (Payments),

“CRD IV” means the Directive 2013/36/EU ofthe European Parliament and ofthe Council 0£26 June 2013
on access to the activity of credit institutions and the prudential supervision of credit institutions and
investment firms, as published in the Official Journal ofthe European Union on 27 June 2013, as amended
from time to time or such other directive as may come into effect in place thereof (including by Directive
(EU) 2019/878 of the European Parliament and of the Council of 20 May 2019 amending Directive
2013/36/EU as regards exempted entities, financial holding companies, mixed financialholding companies,
remuneration, supervisory measures and powers and capital conservation measures);

“CRD IV Implementing Measures” means any regulatory capital rules implementing the CRD IV or the
CRR which may from time to time be introduced, including, but not limited to, delegated or implementing
acts (regulatory technical standards) adopted by the European Commiss ion, national laws and regulations,
and regulations and guidelines issued by the Relevant Regulator, which are applicable to the Issuer and which
prescribe the requirements to be fulfilled by financial instruments for inclusion in the regulatory capital of
the Issuer;

“CRD IV Rules” means any orany combination ofthe CRD IV, the CRR and any CRD IV Implementing
Measures;

“CRR” means the Regulation (EU) No. 575/2013 ofthe European Parliament and ofthe Council 0f26 June
2013, on prudential requirements for credit institutions and investment firms, as published in the Official
Journal ofthe European Union on 27 June 2013, as amended fromtime to time or such otherregulation as
may come into effect in place thereof (including by Regulation (EU) No. 2019/876 of the European
Parliament and of the Council of 20 May 2019 amending Regulation (EU) No. 575/2013 as regards the
leverage ratio, the net stable funding ratio, requirements for own funds and eligible liabilities, counterparty
credit risk, market risk, exposures to central counterparties, exposures to collective investment undertakings,
large exposures, reporting and dis closure requirements, and Regulation (EU) No. 648/2012);

“Day Count Fraction” means the numberofdays in the relevantperiod from(and including) the date from
which interest begins to accrue to (but excluding) the date on which it falls due, divided by the number of
days in the Interest Period in which the relevant period falls (including the first such day but excluding the
last);

“Electronic Consent” shall have the meaning attributed thereto in Condition 12 (Meeting and voting
provisions),

“Euroclear” shallhave themeaningattributed thereto in Condition 3 (Form, Denomination and Title);
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“Euroclear France” shall have the meaning attributed thereto in Condition 3 (Form, Denomination and
Title),

“Euro-zone” means the region comprised of member states of the European Union that adopt the single
currency in accordance with the Treaty establishing the European Community, as amended fromtime to time;

“First Reset Date” means 13 January 2027,

“Fixed Rate” means 1.50 per cent. per annum, provided thatuponthe occurrence ofa Rating Methodology
Event the rate shallbe reduced by 25 basis points to 1.250 per cent. per annum as fromthe following Interest
Payment Date;

“FSB TLAC Term Sheet” means the Total Loss Absorbing Capacity (TLAC) term sheet set forth in the
document dated 9 November 2015 published by the Financial Stability Board, entitled “Principles on
Loss-absorbing and Recapitalisation Capacity of G-SIBs in Resolution,” as amended fromtime to time;

“General Meeting” shall have the meaning attributed thereto in Condition 12 (Meeting and voting
provisions),

“Gross-Up Event” shall have the meaning attributed thereto in Condition 7.4 (Optional Redemption upon
the occurrenceofa Tax Event);

“Groupe BPCE” means Groupe BPCE SA, the Banques Populaires, the Caisses d ’Epargne and certain
affiliated entities;

“Groupe BPCE Net Income” means the consolidated netincome after the Issuer has taken a formal decision
confirming the finalamount thereof;

“Groupe BPCE’s CET1 Capital Ratio” means the Groupe BPCE’s Common Equity Tier 1 capital ratio
pursuantto Article 92(1)(a) of the CRR calculated in accordance with Article 92(2)(a) ofthe CRR;

“Groupe BPCE SA” means the Issuerandits consolidated subsidiaries and associates;

“Higher Trigger Loss Abs orbing Ins truments” obligations or capital ins truments which include a principal
loss absorptionmechanismthat is capable of generating CET 1 Capital of Groupe BPCE and that is activated
by an eventequivalentto the Trigger Eventin all material respects exceptthatthethreshold foractivation of
such principalloss absorptionis set at a Groupe BPCE’s CET 1 Capital Ratio higherthan 7.00 percent.;

“Independent Adviser” means an independent financial institution of international repute or an independent
financial adviser with appropriate expertise appointed by the Issuerunder Condition 5.8(a);

“Interest Payment Date” means 13 January in each year commencing on 13 January 2022 to (and including)
the Maturity Date;

“Interest Period” means the period beginning on (and including) the Issue Date and ending on (but
excluding) the first Interest Payment Date and each successive period beginning on (and including) an
Interest Payment Date and ending on (butexcluding) thenext succeeding Interest Payment Date;

“Issue Date” means 13 October2021;
“Issuer” shallhavethe meaning attributed thereto the Condition 1 (Introduction),

“Margin” means 1.75 percent., provided thatupon occurrence ofa Rating Methodology Event prior to the
First Reset Date, the Margin shall be reduced by 25 basis points to 1.500 per cent. as fromthe following
Interest Payment Date;

“Maturity Date” means, unless previously redeemed or purchased and cancelled, 13 January 2042 if the
Conditions to Redemption and Purchase are satisfied and otherwise as soon thereafter as the Conditions to
Redemption and Purchase are so satisfied;
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“Masse” shallhavethe meaning attributed thereto in Condition 12 (Meeting andvoting provisions);

“MREL” means the “minimum requirement for own funds and eligible liabilities ” for banking institutions
under the BRRD, as set in accordance with Article 45 of the BRRD, Article 12 of the Single Resolution
MechanismRegulation and Commission Delegated Regulation (EU) No. 2016/1450 of 23 May 2016, or any
successor requirement under the Applicable MREL/TLAC Regulations and the Applicable Banking
Regulations;

“MREL/TLAC Disqualification Event” means at any time that all or part of the outstanding nominal
amount of the Notes does not fully qualify as MREL/TLAC-Eligible Instruments, except where such
non-qualification was reasonably foreseeable by the Issuer at the Issue Date oris due to the remaining
maturity ofthe Notes being less thanany period prescribed by the Applicable MREL/TLA CRegulations;

“MREL/TLAC-Eligible Instrument” means an instrumentthat is eligible to be counted towards the MREL
of'the Issuer and that constitutes a TLA C-eligible instrument of the Issuer (within the meaning of the FSB
TLAC Term Sheet), in each case in accordance with Applicable MREL/TLA C Regulations;

“Notes” shall have the meaningattributed thereto in Condition 1 (Introduction);
“Noteholders” means holders ofthe Notes;

“Optional Redemption Date” means any date falling in the period commencing on (and including) 13
October2026 and ending on (and including) the First Reset Date and every Interest Payment Date thereafter;

“Ordinarily Subordinated Obligations” means any present or future subordinated obligations ofthe Issues
whetherin the form of notes orloans or otherwise, which rank, or are expressed to rank, pari passu anmong
themselves, and are direct, unconditional, unsecured and subordinated obligations ofthe Issuer but in priority
to any préts participatifs granted to the Issuer, any titres participatifs issued by the Issuer and any deeply
subordinated obligations of the Issuer (engagementsdits “super subordonnés” or engagements subordonnés
dedernierrang),

“QOriginal Principal Amount” means the notionalamountofthe Notes as ofthe Issue Date;

“outstanding” means all the Notes issued otherthan (a) those that have been redeemed in accordance with
the Conditions, (b) those in respect of which the date for redemption has occurred and the redemption moneys
(including all interest accrued on such Notes to the date forsuch redemption and any interest payable after
such date) have been duly paid to the relevant A ccount Holders on behalfofthe Noteholderas provided in
Condition 8 (Payments), (c) those which have become void or in respect of which claims have become
prescribed, (d) those which havebeen purchased and cancelled as provided in the Conditions; provided that,
for the purposes of ascertaining the right to (x) attend and vote at any General Meeting and (y) to approve
any Written Resolution, those Notes that are held by, or are held on behalf of, the Issuer or any of its
subsidiaries andnotcancelled shall (unless and until ceasing to be soheld) be deemednotto be outstanding.

“Paying Agents” and “Principal Paying Agent” shall have the meaning attributed thereto in Condition 1
(Introduction);

“Prevailing Principal Amount” means the Principal Amount as may be reduced from time to time by a
Write-Down;

“Principal Amount” means in respect of each Note, EUR200,000 being the principal amount of each Note
on the Issue Date;

“Rating Methodology Event” means a change in methodology of S&P Global Ratings Europe Limited
(“S&P”) (orin the interpretation of such methodology) that was not reasonably foreseeable by the Issuer at
the Issue Date as a result of which the equity content assigned by S&P to the Notes is, in the reasonable
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opinion ofthe Issuer, materially reduced when compared to the equity contentassigned by S&P to the Notes
on the Issue Date or, if later, on the date on which such equity content was first assigned to the Notes;

“Reference Date” means the accounting date at which the applicable Relevant Groupe BPCE Net Income
was determined;

“Regulated Market” means a regulated market for the purposes of the Markets in Financial Instruments
Directive (Directive 2014/65/EU), as amended orreplaced fromtime to time;

“Relevant Nominating Body” means:

@) the central bank for the currency to which thebenchmark or screen rate, as applicable, relates, or any
centralbank or other supervisory authority which is responsible for supervising the adminis trator of
the benchmark orscreen rate, as applicable; or

(i)  any working group or committee sponsored by, chaired or co-chaired by or constituted at the request
of (a) the central bank for the currency to which thebenchmark or screen rate, as applicable, relates,
(b) any central bank or other supervisory authority which is responsible for supervising the
administrator ofthe benchmark or screen rate, as applicable, (c) a group of the aforementioned central
banks orother supervisory authorities or (d) the Financial Stability Board or any part thereof;

“Relevant Regulator” means the European Central Bank and any successor or replacement thereto, or other
authority including, but not limited to any resolution authority having primary responsibility for the
prudential oversight and supervision of the Issuer and/or the application of the Applicable Banking
Regulations to the Issuer andthe Groupe BPCE;

“Relevant Resolution Authority” has the meaning set forth in Condition 15 (Recognition of Bail-in and
Loss Absorption);

“Representative” shallhave the meaning attributed thereto in Condition 13 (Meeting andvoting provisions);

“Reset Date” means the First Reset Date and every Interest Payment Date which falls five (5), or amultiple
of five (5), years afterthe First Reset Date;

“Reset Period” means eachperiod from(and including) a Reset Dateto (butexcluding) (i) with respect to a
Reset Period other thanthe last Reset Period, thenext succeeding Reset Date, and (ii) with respectto the last
Reset Period, the date on which the Notes are finally redeemed;

“Reset Rate of Interest” means the sumof(a) the 5-Year Mid-Swap Rate plus (b) the Margin, except thatif
the sumof(a)the 5-Year Mid-Swap Rate plus (b) the Margin is less than zero, the Reset Rate of Interest will
be deemed to be equal to zero;

“Reset Rate of Interest Determination Date” means, in relation to a Reset Period, the day falling two (2)
Business Days priorto the Reset Date on which such Reset Period commences;

“Reset Reference Bank Rate” means the rate determined on the basis of the 5-Year Mid-Swap Rate
Quotations provided by the Reset Reference Banks to the Calculation Agent at approximately 11:00 a.m.
(Central European time) on the Reset Rate of Interest Determination Date. Ifat least four (4) quotations are
provided, the Reset Reference Bank Rate will be the arithmetic mean (rounded, if necessary, to the nearest
0.001 percent. (0.0005 percent. being rounded upwards)) ofthe quotations provided, eliminating the highest
quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in theeventofequality,
one of the lowest). If only two (2) quotations are provided, the Reset Reference Bank Rate will be the
arithmetic mean (rounded as aforesaid) ofthe quotations provided. If only one (1) quotation is provided, the
Reset Reference Bank Rate will be the quotation provided. If no quotations are provided, the Reset Reference
Bank Rate will be the last observable mid-swap rate of euro swaps with a termof'5 years which appears on
the Screen Page, as determined by the Calculation A gentexcept thatifthe Calculation Agent determines that
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the absence of quotations is due to the occurrence of a Benchmark Event, then the 5-Year Mid-Swap Rate
(or component part thereof) will be determined in accordance with Condition 5.8 (5-Year Mid-Swap Rate
Discontinuation);

“Reset Reference Banks” means four (4) leading swap dealers in the Furo-zone interbank market selected
by the Calculation Agent;

“Senior Obligations” means all unsecured and unsubordinated obligations of the Issuer, and all other
obligations expressed to rank senior to the Notes and to Ordinarily Subordinated Obligations or any other
obligation expressed to rank junior to Senior Obligations, as provided by their terms orby law;

“Screen Page” means Reuters screen “ICESWAP2”, orsuch other page as may replace it on Reuters or as
the case may be, or on such other equivalent information service that may replace Reuters, in each case, as
may be nominatedby theperson providing or sponsoring the information appearing there for the purpose of
displaying equivalent or comparable rates to the 5-Year Mid-Swap Rate;

“Successor Mid-Swap Rate” means a successor to or replacement of the 5-Year Mid-Swap Rate (or
component part thereof) which is formally recommended by any Relevant Nominating Body. If, following a
Benchmark Event, more than one successor or replacement rates are recommended by any Relevant
Nominating Body, the Independent Adviser shall determine which ofthose successor orreplacementrates is
the most appropriate, taking into consideration, without limitation, the particular features of the Notes and
the nature ofthe Issuer;

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express Transfer
(known as TARGET?2) Systemorany successor thereto;

“Tax Deduction Event” shall have the meaning attributed thereto in Condition 7.4 (Optional Redemption
upon the occurrenceofa Tax Event);

“Tax Event” means a Tax Deduction Event, a Withholding TaxEvent ora Gross-Up Event;

“Tier 1 Capital” means capital which is treated by the Relevant Regulator as a constituent of tier 1 under
Applicable Banking Regulations fromtime to time for the purposes ofthe Issuer;

“Tier 2 Capital” means capital which is treated by the Relevant Regulator as a constituent of tier 2 under
Applicable Banking Regulations fromtime to time for the purposes ofthe Issuer;

“Trigger Event” shall occurif, at any time, the Groupe BPCE’s CET1 Capital Ratio is less than the Trigger
Levelunless a Rating Methodology Event has occurred and has beennotified by the Issuer to the Noteholders
priorto the First Reset Date in which casethere shallbe no Trigger Event;

“Trigger Level” means 7.000 percent.;

“Withholding Tax Event” shallhave themeaningattributed thereto in Condition 7.4 (Optional Redemption

upon the occurrenceofa Tax Event);

“Write-Down” or “Written Down” shall have the meaning attributed thereto in Condition 6.1 (Write-
Down);,

“Write-Down Amount” is the amount ofthe Write-Down ofthe Prevailing Principal Amount ofthe Notes
on the Write-Down Date, which amount shallbe equalto 25% ofthe Prevailing Principal Amount;

“Write-Down Date” means the date on which the Notes will be written down, being no later than one (1)
month afterthe occurrence ofa Trigger Event pursuant to Condition 6 (Write-Down), or any earlier date as
selected by the Issueroras instructed by the Relevant Regulator, and as specified in the Write-Down Notice;
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“Write-Down Notice” means a notice which specifies (i) that a Trigger Event has occurred, (ii) the Write-
Down Amountand (iii) the Write-Down Date. Any suchnotice shallbe accompanied by a certificate signed
by two Directors ofthe Issuerstating thatthe Trigger Event has occurred; and

“Written Resolution” shall have the meaning attributed thereto in Condition 12 (Meeting and voting
provisions).

2.2 Interpretation:In these Conditions:

@) any reference to principal shallbe deemed to include the Prevailing Principal Amount and any other
amount in the nature of principal payable pursuant to these Conditions; and

(i)  any reference tointerestshallbe deemed to include any additional amounts in respect of interest which
may be payable under Condition 9 (7axation) and any other amount in the nature ofinterest payable
pursuantto these Conditions.

Form, Denomination and Title

The Notes will be issuedon 13 October 2021 (the “Issue Date”) in dematerialised bearer form(au porteur)in the
denomination of EUR200,000 each. The Notes will at all times be represented in book-entry form (inscription en
compte)in the books ofthe Account Holders in compliance with Articles L.211-3 and R.211-1 of the French Code
monétaireet financier. No physical documentoftitle (including certificats représentatifs pursuantto Article R.211-
7 of the French Code monétaire et financier) will be issued in respect ofthe Notes.

The Notes will, upon issue, be inscribed in the books of Euroclear France (acting as central depositary) (“Euroclear
France”), which shall credit the accounts ofthe Account Holders.

For the purpose of these Conditions, “Account Holders” means any intermediary institution entitled to hold,
directly or indirectly, accounts on behalf of its customers with Euroclear France, and includes Euroclear Bank
SA/NV (“Euroclear”) and the depositary bank for ClearstreamBanking, S.A. (“Clearstream”).

Title to the Notes shall pass upon, and transfer ofthe Notes may only be effected through, registration ofthe transfer
in in the accounts of AccountHolders.

Status of the Notes

The Notes are subordinated notes ofthe Issuerissued pursuant to the provisions of Article L..228-97 of the French
Code de commerce and are subordinated instruments as provided for in Article L.613-30-3-1-5° of the Code
monétaireet financier.

It is the intention ofthe Issuer that the Notes shall, for regulatory purposes, be treated as Tier2 Capital. Condition
4.1 belowwill apply in respect ofthe Notes forso long as such Notes are treated forregulatory purposes as Tier 2
Capital (such Notes being hereafter referred to as “Qualifying Subordinated Notes ™). Should any outstanding
Notes be fully excluded fromTier 2 Capital (“Dis qualification Event”) (Notes affected by a Disqualification Event
being hereafterreferred to as “Disqualified Subordinated Notes’), Condition 4.2 will automatically apply to such
Disqualified Subordinated Notes in lieu of Condition 4.1 withoutthe need for any action fromthe Issuer and without
consultation ofthe Noteholders orthe holders ofany other notes ofthe Issuer outstanding at such time.

4.1  Status of Qualifying Subordinated Notes

If and forso long as the Notes are Qualifying Subordinated Notes, principal and interest thereon constitute
and will constitute direct, unconditional, unsecured and subordinated obligations of the Issuerranking pari
passu without any preferenceamong themselves and pari passu with all other present or future subordinated
instruments that are, or have been before 28 December 2020 (in the case of instruments issued before that
date), fully or partially recognised as Tier 2 Capital of the Issuer, in accordance with Article L.613-30-3-1-5°
of the Codemonétaire et financier.
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Subject to applicable law, if any judgment is rendered by any competent court declaring the judicial
liquidation (/iquidation judiciaire) ofthe Issuerorif the Issueris liquidated forany otherreason, the rights
of payment ofthe holders ofthe Qualifying Subordinated Notes shall be:

(A) subordinated to the paymentin full of:
(1)  any creditors (including depositors) in respect of Senior Obligations;
(2)  any subordinated creditors ranking or expressed to rank senior to the Qualifying Subordinated
Notes;
(3) any Disqualified Subordinated Notes issued by the Issuer; and
(B) paid in priority to any préts participatifs granted to the Issuer, any titres participatifs issued by the
Issuerandany deeply subordinated obligations of the Issuer (engagementsdits “super subordonnés”
or engagements subordonnés de dernier rang).

4.2  Status ofDisqualified Subordinated Notes

If the Notes become Disqualified Subordinated Notes, principal and interest thereon, and, where applicable,
any related Receipts and Coupons, constitute and will constitute direct, unconditional, unsecured and
subordinated obligations ranking pari passu among themselves and pari passu with all other present or future
subordinated instruments that arenot, and have not been before 28 December 2020 (in the case of instruments
issued before that date), recognised as additional tier 1 capital (as defined in Article 52 ofthe CRR which are
treated as such by the then currentrequirements ofthe Relevant Regulator, and as amended by Part 10 ofthe
CRR (Article 484 et seq. on grandfathering))or Tier 2 Capital ofthe Issuer in accordance with Article L.613-
30-3-1-5° ofthe Code monétaire et financier.

Subject to applicable law, if any judgment is rendered by any competent court declaring the ju dicial
liquidation (liguidation judiciaire) of the Issuer orif the Issueris liquidated for any otherreason, the rights
of payment of the holders of the Disqualifying Subordinated Notes shall be :

(A) subordinated to the paymentin full of:
(1) any creditors (including depositors) in respect of Senior Obligations;

(2) any subordinated creditors ranking or expressed to rank senior to the Disqualified Subordinated
Notes; and

(B) paid in priority to any Qualifying Subordinated Notes, Ordinarily Subordinated Notes, préts
participatifs granted to the Issuer, any titres participatifs issued by the Issuer and any deeply
subordinated obligations of the Issuer (engagements dits “super subordonnés” or engagements
subordonnés dedernier rang).

The Noteholders shall be responsible for taking all steps necessary for the orderly accomplishmentof any collective
proceedings or voluntary liquidation in relation to any claims they may haveagainst theIssuer.

The potential impact on the investment in the event of resolution of the Issuer is detailed in Condition 15
(Recognition of Bail-in and Loss Absorption).

In the event of incomplete payment ofthe Senior Obligations, the obligations ofthe Issuer in connection with the
Notes will be terminated.

There is no negative pledgein respect ofthe Notes.
Interest

5.1  Interest rate:Unless previously redeemed in accordance with Condition 7 (Redemption and Purchase), the
Notes will bear interest on their Prevailing Principal Amount at a rate described in (i) and (ii) below (such
rate ofinterest, the “Rate of Interest”):

@) from (and including) the Issue Date to (but excluding) the First Reset Date at a Fixed Rate payable
annually in arrear on each Interest Payment Date up to (and including) the First Reset Date; and
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53

5.4

5.5

5.6

5.7

(i)  from (and including) the First Reset Date to (but excluding) the Maturity Date, at a rate per annum
which will be subject toareset every five (5) years and shallbe equal to the ResetRate of Interest of
the relevant Reset Period, payable annually in arrear on each Interest Payment Date following the
First Reset Date up to (andincluding) the Maturity Date, as determined by the Calculation Agent,

subject in any caseas provided in Condition 8 (Payments).

There will be a first short coupon for the period from (and including) the Issue Date (but excluding) 13
January 2022.

Accrual ofinterest: Each Note will cease to bear interest fromthe due date for redemption unless paynment
of the Prevailing Principal Amount is improperly withheld orrefused, in which case it will continue to bear
interest in accordance with this Condition (as well after as before judgment) until whichever is the earlier of:

@) the day on which all sums due in respect of such Note up to that day are received by or on behalf of
the relevant Noteholder; and

(i)  the day which is seven (7) days after the Principal Paying Agent has notified the Noteholders in
accordance with Condition 14 (Notices) thatit has received allsums due in respect ofthe Notes up to
such seventh (7") day (except to the extent that there is any subsequent default in payment).

Determination of Reset Rate of Interest: The Calculation A gent will, as soon as practicable after 11:00 a.m.
(Central European time) on each Reset Rate of Interest Determination Date, calculate the Reset Rate of
Interest for such Reset Period.

Publication of Reset Rate of Interest: The Calculation Agent will cause the Reset Rate of Interest determined
by it to be notified to the Principal Paying A gent as soonas practicable after such determinationbut in any
eventnot laterthanthe relevant Reset Date. Notice thereof shall also promptly be given to the Noteholders
in accordance with Condition 14 (Notices).

Calculation ofamount ofinterest per Note: The amount of interest payable in respect of each Note for any
period shallbe calculated by:

@ applying theapplicable Rate of Interest to the Prevailing Principal Amount;
(i)  multiplying the productthereof by the Day CountFraction; and
(iii) roundingthe resulting figureto the nearest EUR0.01 (EUR0.005 being rounded upwards).

Notifications etc: All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of this Condition 5 (/nterest) by the Calculation
Agent or, as the case may be, any Independent Adviser will (in the absence of manifest error) be binding on
the Issuer, the Paying A gents, the Noteholders and (subjectas aforesaid) no liability to any such person will
attach to the Calculation Agent or, as the case may be, any Independent Adviser in connection with the
exercise or non-exercise by it ofiits powers, duties and discretions for such purposes.

Calculation Agent: The Agency Agreement provides that the Issuer may at any time terminate the
appointment of the Calculation A gent and appoint a substitute Calculation Agent provided that so long as
any of the Notes remain outstanding, there shall at all times be a Calculation A gent forthe purposes of the
Notes. The Calculation Agent may not resign its duties or be removed without a successor having been
appointed. The Calculation A gent shall act as an independent expert in the performanceofits duties and not
as agent forthe Issuer orthe Noteholders.

Notice ofany change of Calculation Agent orany change of'specified office shall promptly be given as soon
as reasonably practicable to the Noteholders in accordance with Condition 14 (Notices)and,so long as the
Notes are admitted to trading on Euronext Paris and ifthe rules applicable to such stock exchange sorequire,
to such stock exchange.
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5.8  5-Year Mid-Swap Rate Discontinuation:

(@)

(b)

©
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Independent Adviser

If a Benchmark Event occurs in relation to a 5-Year Mid-Swap Rate (orany component part thereof)
when any Reset Rate of Interest remains to be determined by reference to such 5-Year Mid-Swap
Rate, then the Issuershalluse its reasonable endeavours to appoint an Independent Adviser, as soon
as reasonably practicable, to determine a Successor Mid-Swap Rate, failing which anA lternative Mid-
Swap Rate (in accordance with Condition 5.8(b)) and, in either case, an Adjustment Spread and any
Benchmark Amendments (in accordance with Condition 5.8(d)).

In making such determination, the Independent Adviser appointed pursuantto this Condition 5.8 shall
act in good faith, in a commercially reasonable manner as an expertand in consultation with the Issuer
In the absence of bad faith, manifest error or fraud, the Independent Adviser shall have no liability
whatsoever to the Issuer, the Paying A gents, or the Noteholders for any determination made by i,
pursuantto this Condition 5.8.

If:
)] the Issueris unable to appoint an Independent Adviser; or

(ii) the Independent Adviser appointed by it fails to determine a Successor Mid -Swap Rate og;,
failing which, an Alternative Mid-Swap Rate in accordance with this Condition 5.8(a) prior
to the relevant Reset Rate of Interest Determination Date; or

(iii) the Issuer determines thatthe replacementofthe 5-Year Mid-Swap Rate with the Successor
Mid-Swap Rate, failing which, the Alternative Mid-Swap Rate or any Benchmark
Amendments (as defined below) wouldresult in (x) a MREL/TLA C Disqualification Event
or (y) the Relevant Regulator and/or the Relevant Resolution Authority treating the next
Interest Payment Date as the effective maturity of the Notes, rather than the relevant
Maturity Date or (z)a Capital Event,

the Reset Rate of Interestapplicable to thenext succeeding Interest Period will be and in the case of
paragraph (iii) above may be, at the option of the Issuer, equal to the last Reset Rate available as
determined by the Calculation Agent.

Successor Mid-Swap Rate or Alternative Mid-Swap Rate:
If the Independent Adviser, determines that:

— there is a Successor Mid-Swap Rate, then such Successor Mid-Swap Rate and the applicable
Adjustment Spread shall subsequently be used in place of the 5-Year Mid-Swap Rate (or
component part thereof) to determine the relevant Reset Rate of Interest (or the relevant
component part thereof) for all future payments of interest on the Notes (subject to the operation
of this Condition 5.8); or

— thereis no Successor Mid-Swap Rate butthatthere is an Alternative Mid-Swap Rate, then such
Alternative Mid-Swap Rate and the applicable Adjustment Spread shall subsequently be used in
place ofthe 5-Year Mid-Swap Rate (or componentpart thereof) to determine the relev ant Reset
Rate of Interest (or the relevant component part thereof) for all future payments of interest on
the Notes (subjectto the operation ofthis Condition 5.8).

Adjustment Spread:

The Adjustment Spread (or the formula or methodology for determining the Adjustment Spread) shall
be applied to the Successor Mid-Swap Rate orthe Alternative Mid-Swap Rate (as the case may be).
If the Independent Adviser is unable to determine the quantum of, or a formula or methodology for
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6 Write-Down

determining, such A djustment Spread, then the Successor Mid-Swap Rate or Alternative Mid-Swap
Rate (as applicable) will apply withoutan Adjustment Spread.

Benchmark Amendments:

If any Successor Mid-Swap Rate or Alternative Mid-Swap Rate and, in either case, the applicable
Adjustment Spread is determined in accordance with this Condition 5.8 and the Independent Adviser;
determines (i) that amendments to these Conditions are necessary to ensure the proper operation of
such Successor Mid-Swap Rate or Alternative Mid-Swap Rate and/or (in either case) the applicable
Adjustment Spread (such amendments, the “Benchmark Amendments”) and (i) the terms of the
Benchmark Amendments, then the Issuer shall, subject to giving notice thereof in accordance with
Condition 5.8(e), without any requirement for the consent or approval of Noteholders, vary these
Conditions to give effectto such Benchmark Amendments with effect fromthe date specified in such
notice.

In connection with any such variation in accordance with this Condition 5.8(d), the Issuer shall
comply with the rules of any stock exchange on which the Notes are for the time being listed or
admitted to trading,

Notices, etc:

Any Successor Mid-Swap Rate, Alternative Mid-Swap Rate, Adjustment Spread and the specific
terms ofany Benchmark Amendments determined under this Condition 5.8 will be notified promptly
by the Issuer, afterreceiving such information fromthe Independent A dviser, to the Principal Paying
Agent, the Calculation Agent, the Paying Agents, the Representative and, in accordance with
Condition 14 (Notices), the Noteholders. Suchnotice shall specify the effective date ofthe Benchmark
Amendments, ifany.

The Successor Mid-Swap Rate or Alternative Mid-Swap Rate and the Adjustment Spread and the
Benchmark Amendments (ifany) specified in such certificate will (in the absence of manifest erros
bad faith or fraud in the determination ofthe Successor Mid-Swap Rate or A lternative Mid-Swap Rate
and the Adjustment Spread and the Benchmark Amendments (if any)) be binding on the Issuer the
Calculation A gent, the Paying Agents and the Noteholders.

Survival of 5-Year Mid-Swap Rate

Withoutprejudice to the obligations ofthe Issuerunder Condition 5.8 (a), (b), (¢), (d), the 5-Year Mid-
Swap Rate will continue to apply unless anduntila Benchmark Event has occurred.

Noteholders’deemed consent

By subscribing to, or acquiring, the Notes, and solely in the context of a Benchmark Event which
leads to the application of a Benchmark Amendment, each Noteholder shallbe deemed to have agreed
and approved any Benchmark Amendments or such other necessary changes pursuant to this
Condition 5.8.

6.1  Write-Down:Upontheoccurrence ofa Trigger Event and unlessthe CET 1 generated through Higher Trigger

Loss Absorbing Instruments is sufficient to remedy such Trigger Event, the Issuer shall:

)
(i1)
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immediately notify the Relevant Regulator ofthe occurrence ofthe Trigger Event;

give a Write-Down Notice to Noteholders (in accordance with Condition 14 (Notices)) and the
Principal Paying A gent; and
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(iii) irrevocably (without the need for the consent of Noteholders) reduce on the Write-Down Date the
then Prevailing Principal Amountofeach Note by the relevant Write-Down Amount (suchreduction
being referred to as a “Write-Down”, and “ Written Down’ being construed accordingly).

Notwithstanding the foregoing, failure to give suchnotice shallnot prevent the Issuer fromeffecting a Write-
Down.

Furthermore, if a notice of a Trigger Event has been given pursuant to this Condition 6.1, no notice of
redemption may be given pursuant to Condition 7.2 (Redemption at the Option ofthe Issuer), Condition 7.3
(Optional Redemptionupon the occurrence ofa Capital Event) or Condition 7.4 (Optional Redemption upon
the occurrenceofa Tax Event)until the Write-Down Date.

The Notes may only be subjectto Write-Down once.

6.2  Consequence ofa Write-Down: Write-Down ofthe Prevailing Principal Amount shall not constitute a default
in respect ofthe Notes orabreach ofthe Issuer’s obligations or duties or a failure to performby the Issuer
in any manner whatsoever and shall not entitle Noteholders to petition for the insolvency or dissolution of
the Issuer. There will be no reinstatement of the Prevailing Principal Amount of the Notes even if the
circumstances givingrise to the Trigger Event have ceased orhave been cured.

Following a Write-Down ofthe Prevailing Principal Amount, Noteholders will be automatically deemed to
waive irrevocably their rights to receive, and no longer have any rights against the Issuer with respect to,
interest on and repayment ofthe Write-Down Amount.

Redemption and Purchase

7.1  Redemption at maturity: Subject to Condition 7.8 (Conditions to Redemption and Purchase), unless
previously redeemed, purchased and cancelled as provided for below, the Notes will be redeemed at their
Prevailing Principal Amount, together with any interest accrued to the date fixed for redemption (ifany), on
the Maturity Date.

7.2 Redemption atthe Optionofthelssuer: The Issuer may (at its option but subject to Condition 7.8 (Conditions
to Redemption and Purchase)below), subject to having given noless than fifteen (15) nor more than thity
(30) days’priornotice to the Noteholders in accordance with Condition 14 (Notices) (which notice shall be
irrevocable), redeem the then outstanding Notes, on the relevant Optional Redemption Date in whole, but
not in part, at their Prevailing Principal Amount, together with any interest accrued to (but excluding) the
relevant Optional Redemption Date (ifany).

7.3 Optional Redemption upon the occurrence ofa Capital Event: Upon the occurrence ofa Capital Event, the
Issuer may (at its option but subject to Condition 7.8 (Conditions to Redemption and Purchase) below) at
any time subject to having given no less than thirty (30) nor more than forty -five (45) days’ notice to the
Noteholders in accordance with Condition 14 (Notices) (which notice shall be irrevocable), redeemthe then
outstanding Notes in whole, but not in part, at their Prevailing Principal Amount, together with any interest
accrued to thedate fixed for redemption (ifany).

7.4  Optional Redemptionupon the occurrence ofa Tax Event:

@) If by reason of a change in French laws or regulations, or any change in the application or official
interpretation of' such laws orregulations, or any other change in the taxtreatment ofthe Notes which
is required by law or which is requested in writing by a competent taxauthority, becoming effective
on or after the Issue Date, the Issuer would on the occasion of the next payment of interest due in
respect ofthe Notes, not be able to make such payment without having to pay additional amounts as
specified under Condition 9 (Taxation) (a “Withholding Tax Event”), the Issuer may, at its option
but subject to Condition 7.8 (Conditions to Redemption and Purchase) below, onany Interest Payment
Date, subjectto having givenno less than thirty (30) nor more than forty -five (45) days ’notice to the
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Noteholders (in accordance with Condition 14 (Notices)) (which notice shall be irrevocable) and the
Principal Paying A gent, redeemallbut notsome only ofthethen outstanding Notes at their Prevailing
Principal Amount, together with any interest accrued to the date fixed for redemption, provided that
the due date forredemption of which notice hereunder may be givenshall be no earlier than the latest
practicable date on which the Issuer could make payment of interest without withholding for such
taxes.

(i)  If theIssuerwould, on the next payment of interest in respect ofthe Notes, be prevented by French
law from making payment to the Noteholders of the full amount then due and payabl,
notwithstanding the undertaking to pay additional amounts contained in Condition 9 (Taxation) (a
“Gross-Up Event”), then, the Issuer may, at its option (but subject to Condition 7.8 (Conditions to
Redemption and Purchase) below) upon giving not less than seven (7) days' prior notice to the
Noteholders (in accordance with Condition 14 (Notices)) (which notice shall be irrevocable) and the
Principal Paying A gent, redeemallbut notsome only ofthethen outstanding Notes at their Prevailing
Principal Amount, together with any interest accrued to the date fixed for redemption at any time,
provided thatthe due date for redemption of which notice hereunder shall be given shall be the latest
practicable dateat which the Issuer could make payment ofthe fullamountpayable in respect of such
Notes or, if that date is passed, as soon as practicable thereafter.

(iii))  If by reason of any change in the French laws or regulations, or any change in the application or
official interpretation of such laws or regulations, or any other change in the taxtreatment ofthe Notes
which is required by law or which is requested in writing by a competent tax authority, becoming
effective on orafterthe Issue Date, the taxregime of any payments under the Notes is modified and
such modificationresults in the part ofthe interest payable by theIssuerthatis tax-deductible by the
Issuerbeing reduced (a “Tax Deduction Event”), the Issuermay, at its option, subject to Condition
7.8 (Conditionsto Redemption and Purchase)below, on any Interest Payment Date, subjectto having
given no less than thirty (30) nor more than forty -five (45) days’notice to the Principal Paying Agent
and the Noteholders (in accordance with Condition 14 (Notices)) (which notice shallbe irrevocable)
redeemall, but not in part, ofthe then outstanding Notes at the Prevailing Principal Amount together
with any interest accrued to the date fixed forredemption (ifany) thereon, , provided thatthe due date
for redemption of which notice hereunder may be given shallbe no earlier than the latest practicable
date on which the Issuer could make such payment with interest payable not being impacted by the
reductionin tax deductibility givingrise to the TaxDeductibility Event.

The Issuerwill not give notice under this Condition 7.4 unless it has demonstrated to the satisfaction of the
Relevant Regulator that the change referred to in paragraphs (i), (ii) and (iii) above is material and was not
reasonably foreseeable at the time ofissuance ofthe Notes.

7.5  Optional Redemption upon the occurrence of a MREL/TLAC Disqualification Event: Upon the occurrence
of an MREL/TLAC Disqualification Event, the Issuer may, at its option, at any time and having given no
less than thirty (30) nor more than forty-five (45) days’notice to the Noteholders in accordance with
Condition 14 (Notices) (which notice shall be irrevocable), redeemall (but not some only) of the then
outstanding Notes at their Prevailing Principal Amount together with any accrued interest (if any) thereon
subject to suchredemption being permitted by the Applicable MREL/TLA C Regulations and subject to the
prior permission ofthe Relevant Regulator and/or the Relevant Resolution A uthority ifrequired.

7.6  Purchase: The Issuershallhave the right at all times on or after the fifth (5") anniversary ofthe Issue Date
(but subjectto theprovisions of Condition 7.8 (Conditions to Redemption and Purchase) below) to purchase
Notes in the openmarket or otherwise at any price in accordance with applicable laws and regulations.

Notwithstanding the above, the Issuerorany agent onits behalfshallhave the right at all times to purchase
the Notes for market making purposes provided that: (a) the prior written permission of the Rele vant
Regulatorshallbe obtained; and (b) the total principalamount ofthe Notes issued under the Progranmne so
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purchased does not exceed the lower of (x) 10% of the initial aggregate principalamount ofthe Notes and
such any further notes issued under Condition 13 (Further Issues), or (y) 3% of the Tier 2 Capital of the
Issuer fromtime to time outstanding. The Notes sopurchased by oron behalfofthe Issuermay be held and
resold in accordance with applicable laws and regulations for the purpose ofenhancing the liquidity of the
Notes.

7.7 Cancellation: All Notes which are redeemed or purchased by the Issuer to be cancelled will forthwith be
cancelled and accordingly may not be re-issued orresold and the obligations of the Issuer in respect of any
such Notes shallbe discharged.

7.8  Conditions to Redemption and Purchase: The Notes may only be redeemed or purchased if the Relevant
Regulatorhas given its prior written permission to suchredemption, purchase or cancellation (as applicablk)
and the other conditions required by Article 78 of the CRR (as they may be amended orreplaced fromtime
to time and as applicable on the date ofsuch redemption or purchase) are met, it being understood that any
refusal by the Relevant Regulator to give its prior written permission shall not constitute a default for any

purpose.
(a) AsatthelIssueDate,the following conditions are required by Article 78 of the CRR:

@) before or at the same time as such redemption or purchase (as applicable) of the Notes, the
Issuerreplaces the Notes with own funds instruments of equal or higher quality at terms that
are sustainable for its income capacity; or

(i)  thelssuerhasdemonstrated tothesatisfaction ofthe Relevant Regulator thatits own funds and
eligible liabilities would, following such redemption or purchase (as applicable), exceed is
minimum capital requirements (including any applicable capital buffer requirements) laid
down in the CRD IV Rules and the BRRD by a margin that the Relevant Regulator and/or the
Relevant Resolution Authority, ifrequired, considers necessary; and

(b)  In the case ofredemption before the fifth (5") anniversary ofthe Issue Date, if:
@) the conditions listed in paragraphs (a)(i) or (a)(ii) above are met; and
(ii)
I in the case of redemption due to the occurrence of a Capital Event, (x) the Relevant
Regulator considers such change to be sufficiently certain, (y) the Issuer demonstrates
to the satisfaction ofthe Relevant Regulator thatthe Capital Event was not reasonably
foreseeable at the time of issuance of the Notes and (z) the Issuer has delivered a
certificate to the Principal Paying Agent (and copies thereof will be available at the
Principal Paying A gent's specified office during its normal business hours ) not less than
five (5) days priorto the date set forredemption that such Capital Event has occuned

orwill occurno more thanninety (90) days following the date fixed for redemption, as
the case may be; or

II in the case of redemption due to the occurrence of a Tax Event, (x) the Issuer
demonstrates to the satisfaction of the Relevant Regulator that such Tax Event is
material and was not reasonably foreseeable at the time of issuance of the Notes, (y)
the Issuerhas delivered a certificate to the Principal Paying Agent (and copies thereof
will be available at the Principal Paying Agent's specified office during its normal
businesshours)notless than five (5) days priorto the date set for redemption that such
Tax Event has occurred or will occur no more than ninety (90) days following the date
fixed for redemption, as the casemay be; or
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Il thelssuerreplaces the Notes with own funds instruments ofequal or higher quality at
terms that are sustainable for the income capacity of the Issuer and the Relevant
Regulator has permitted that action on the basis of the determination that it would be
beneficial from a prudential point of view and justified by exceptional circumstances;
or

IV the Notes are repurchased for market making purposes. Any purchase for market
making purposes is further subjectto the conditions setout in Article 29 ofthe CDR, in
particular with respect to the predetermined amount authorized by the Relevant
Regulator.

7.9  Determination of Trigger Event supersedes notice of redemption: If the Issuer has given a notice of
redemption ofthe Notes pursuant to Condition 7.2 (Redemption at the Optionofthe Issuer),Condition 7.3
(Optional Redemptionupon the occurrence ofa Capital Event) or Condition 7.4 (Optional Redemption upon
the occurrence of a Tax Event) and, after giving such notice but prior to the relevant redemption date, the
Issuer determines that a Trigger Event has occurred, the relevant redemption notice shall be automatically
rescindedand shallbe of no force and effect, the Notes will not be redeemed on the scheduled redemption
date and, instead, a Write-Down shall occurin respect ofthe Notes as described under Condition 6 (Write-
Down). The Issuershall give noticethereofto the Noteholders and the Principal Paying A gentin accordance
with Condition 14 (Notices), as soon as possible following any such automatic rescission of a notice of
redemption. Following the Write-Down Date, the Issuer may give a new notice of redemption pursuant to
Condition 7.2 (Redemption at the Option of the Issuer), Condition 7.3 (Optional Redemption upon the
occurrence ofa Capital Event) or Condition 7.4 (Optional Redemption upon the occurrence of a Tax Event).

Payments

8.1  Method of Payment:Payments of principal and interest in respect of the Notes shallbe made by transfer to
the account denominated in the relevant currency of the relevant Account Holders for the benefit of the
Noteholders. Allpayments validly made to such Account Holders will be an effective discharge ofthe Issuer
in respectofsuchpayments.

8.2 Payments on business days:Ifthe due date for payment of any amountin respectof any Note is nota Business
Day, the Noteholder shall not be entitled to payment of the amount due until the next succeeding Business
Day and shallnot be entitled to any further interest or other payment in respectofany suchdelay.

8.3  Fiscal Agent, Paying Agentand Calculation Agent. The names ofthe initial Agents and their specified
offices are set outbelow:

Fiscal Agent, Principal Paying Agent and Calculation Agent
BNP Paribas Securities Services
(affiliated with Euroclear France under number 30)
Les Grands Moulins de Pantin
9, rue du Debarcadere
93500 Pantin
France

The Issuerreserves the right at any time to vary or terminate the appointment ofthe Fiscal A gent, Principal
Paying Agent, Paying Agent or Calculation Agent and/or appoint additional or other Paying Agents or
approveany changein the office through which any such Agent acts, provided thatthere will at all times be
a Fiscal Agent, a Principal Paying Agent and a Calculation Agent having a specified office in a European
city. Notice of any such change or any change of specified office shall promptly be given as soon as
reasonably practicable to the Noteholders in accordance with Condition 14 (Notices) and, so long as the
Notes are admitted to trading on Euronext Paris and ifthe rules applicable to such stock exchange sorequire,
to such stockexchange.
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Waiver of set-off: No Noteholder may at any time exercise or claim any Waived Set-Off Rights (as defined
below) against any right, claim, or liability the Issuer has or may have or acquire against such Noteholdes
directly or indirectly, howsoever arising (and, for the avoidance of doubt, including all such rights, clains
and liabilities arising under orin relation to any and all agreements or other instruments ofany sort or any
non-contractual obligations, in each case whether or not relating to such Note) and each such Noteholder
shallbe deemed to have waived all Waived Set-Off Rights to the fullest extent permitted by applicable law
in relation to all such actual and potential rights, claims and liabilities.

For the avoidance of doubt, nothing in this Condition 8.4 is intended to provide or shall be construed as
acknowledging any right of deduction, set-off, netting, compensation, retention or counterclaimor that any
such right is or would be available to any Noteholder but for this Condition 8.4.

For the purposes of this Condition 8.4, “Waived Set-Off Rights” means any and all rights of or clains of
any Noteholder for deduction, set-off, netting, compensation, retention or counterclaim arising directly or
indirectly under orin connection with any such Note.

9  Taxation

9.1

9.2

9.3

Withholding taxes: Allpayments of principal, interest and other assimilated revenues by oron behalfofthe
Issuerin respectofthe Notes as the casemay be shallbe made free and clear of, and without withholding or
deduction for, any taxes, duties, assessments or governmental charges of whatever nature imposed, levied,
collected, withheld orassessed by or within France orany authority therein or thereof having power to tax
unless such withholding or deduction is required by law.

Gross up: If French law should require that payments ofinterest in respect of any Notebe subjectto deduction
or withholding in respect of any present or future taxes, duties assessments or governmental charges of
whatevernature imposed, levied, collected, withheld or levied by or on behalfofthe Republic of France, the
Issuerwill, to the fullest extent then permitted by law, pay such additional amounts as shall result in receipt
by the Noteholders of such amounts as would have been received by them had no such withholding or
deduction been required, except that no such additional amounts shall be payable with respect to any Note
to, or to a third party on behalf of, a Noteholder who is liable to such taxes, duties, assessments or
governmental charges in respect of suchNote by reason ofhis having some connection with the Republic of
France otherthan the mere holding ofthe Note.

FATCA: Notwithstanding any other provision ofthe Conditions, all payments of interest by or on behalfof
the Issuer in respect of the Notes, shall be paid net of any deduction or withholding imposed or required
pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986, as
amended (the “U.S. Internal Revenue Code”), or otherwise imposed pursuant to Sections 1471 through
1474 of the U.S. Internal Revenue Code (or any regulations thereunder or official interpretations thereof) or
an intergovernmental agreement between the United States and another jurisdiction facilitating the
implementation thereof (or any fiscal or regulatory legislation, rules or practices implementing such an
intergovernmental agreement) (any such withholding or deduction, a “FATCA Withholding”). Neither the
Issuernorany other person will be required to pay any additional amounts in respect of FATCA Withholding,

For the avoidance of doubt, no additional amounts s hall be payable by the Issuer in respect of payments of
principalunderthe Notes.

10 Prescription

Claims againstthelssuer for paymentofprincipal in respectofthe Notes shall be prescribed and become void unless
made within ten (10) years (in the case of principal) or five (5) years (in the case of interest) from the due date
thereof.
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11 No Event of Default

There is no event of default under the Notes which would lead to an acceleration of such Notes if certain events

occur.

However, ifany judgment were issued for the judicial liquidation (liquidation judiciaire) ofthe Issuer or if the Issuer
were liquidated for any other reason (other than pursuant to a consolidation, amalgamation or merger or other
reorganisation outside the context ofan insolvency), then the Notes would become immediately due and payable.

12 Meeting and voting provisions

12.1 General: TheNoteholders willbe grouped automatically for the defence of their common interests in a masse
(in each case, the “Masse”) which will be subject to the provisions ofthis Condition.

The Masse willbe governed by the provisions of the French Code de commerce with the exception of Articles
L.228-65 1, 4° and II, L.228-71, R.228-61, R.228-63, R.228-69, R.228-72, R.228-76, R.228-79 and R.236-
11, and further subjectto the following provisions:

12.1.1

12.1.2
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Legal Personality

The Masse will be a separate legal entity and will act in part through a representative (the
“Representative”) and in part through a general meeting of the Noteholders (the “General
Meeting”).

Representative of the Masse

Pursuant to Article L.228-51 of the French Code de commerce,thenames and addresses oftheinitial
Representativeand its alternate shall be:

Initial Representative:

MCM AVOCAT
Selarl d’avocats interbarreauxinscrite au Barreau de Paris
10, rue de Séze
75009 Paris
France
represented by Maitre Antoine Lachenaud, Co gérant —associé

Alternate Representative:

Maitre Philippe Maisonneuve, Avocat
10, rue de Séze
75009 Paris

France

The Representative appointed in respect ofthe Notes will be the Representative ofthe single Masse
of all othernotes issued pursuant to Condition 13 (Further Issues).

The Representative will receive a remuneration of EUR 2,000 (excluding VAT) per year so long as
any ofthe Notes remains outstanding.

In the event of death, liquidation, retirement, dissolution or revocation of appointment of the
Representative, such Representative will be replaced by another Representative. In the event of the
death, liquidation, retirement, dissolution or revocation of appointment of the alternate
Representative, an alternate willbe elected by the General Meeting.
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12.1.3

12.1.4

12.1.5
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All interested parties will at all times have the right to obtain the names and addresses of the
Representative and the alternate Representative at the head office of the Issuer and the specified
offices ofany ofthe Principal Paying Agent.

Powers ofthe Representative

The Representative shall (in the absence ofany decisionto the contrary ofthe General Meeting) have
the power to take all acts of management necessary in order to defend the common interests of the
Noteholders.

Alllegal proceedings against the Noteholders orinitiated by them, must be brought by oragainst the
Representative.

The Representative may not interfere in the managementofthe affairs of the Issuer.
General Meetings

A General Meeting may be held at any time, on convocation either by the Issuer or by the
Representative. One or more Noteholders, holding together at least one thirtieth of the principal
amount of the Notes outstanding, may address to the Issuer and the Representative a demand for
convocation of the General Meeting. If such General Meeting has not been convened within two
months after such demand, the Noteholders may commission one of their members to petition a
competentcourt in Paris to appointan agent (mandataire) who will call the General Meeting.

In accordance with Article R.228-71 of the French Code de commerce, the right of each Noteholder
to participate in General Meetings will be evidenced by the entries in the books of the relevant
Account Holder ofthe name ofsuch Noteholder as 0f0:00, Paris time, on the second (2™) business
day in Paris preceding the date set forthe meeting ofthe relevant General Meeting.

In accordance with Articles 1.228-59 and R.228-67 ofthe French Codede commerce, notice of date,
hour, place and agenda of any General Meeting will be published as provided under Condition 14
(Notices)notless than fifteen (15) days prior to the date of such General Meeting on first convocation,
and five (5) days on second convocation.

Each Noteholder has the right to participate in a General Meeting in person, by proxy, by
correspondence and, in accordance with Article L.228-61 of the French Code de commerce, by
videoconference or by any other means of telecommunication allowing the identification of
participating Noteholders, as provided mutatis mutandis by Article R.225-97 of the French Codede
commerce. Each Note carries the rightto onevote.

Decisionsrelating to General Meetings and Written Res olutions will be published in accordance with
the provisions set forth in Condition 14 (Notices). Furthermore, (i) the decision ofa General Meeting
to appointa Representative, (i) the decision of the Issuer to override the refusal of the General
Meeting to approve the proposal to change the objects or corporate form of the Issuer pursuant to
Article L.228-65, 1, 1° ofthe French Code de commerce or (iii) the decision ofthe Issuerto offerto
redeemNotes ondemand in the case ofa merger or demerger ofthe Issuer pursuantto Articles L.236-
13 and L.236-18 ofthe French Code de commerce, willbe published in accordance with the provisions
set forth in Condition 14 (Notices).

Powers ofthe General Meetings

The General Meeting is empowered to deliberate on the dismissal and replacement of the
Representativeand thealternate Representativeand also may act with respectto any other matter that
relates to the common rights, actions and benefits whichnow or in the future may accrue with respect
to the Notes, including authorising the Representative to act at law as plaintiff or defendant.
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The General Meeting may further deliberate on any proposal relating to the modification of the
Conditions including any proposal, whether for arbitration or settlement, relating to rights in
controversy or which were the subject of judicial decisions, it being specified, however, that the
General Meeting may not increase the liabilities (charges) of Noteholders, nor establish any unequal
treatment between the Noteholders, nor decideto convert the Notes into shares.

General Meetings may deliberate validly on first convocation only if Noteholders present or
represented hold at least one fifth (1/5") of the principal amount of the Notes then outstanding. On
second convocation, no quorum shall be required. Decisions at meetings shall be taken by a simple
majority of votes cast by Noteholders attending such General Meetings or represented thereat.

12.1.6 Written Resolutions and Electronic Consent

Pursuant to Article L.228-46-1 ofthe French Codede commerce, thelssuershallbe entitled in lieu of
the holding ofa General Meeting to seek approval ofa resolution fromthe Noteholders by way ofa

Written Resolution. Subject to the following sentence, a Written Resolution may be contained in one

document or in several documents in like form, each signed by or on behalf of one or more of the

Noteholders. Pursuant to Articles L.228-46-1 and R.225-97 of the French Code de commerce,

approval ofa Written Resolution may also be given by way ofelectronic communication allowing the

identification of Noteholders (“Hectronic Consent”).

Notice seekingtheapproval ofa Written Resolution (including by way of Electronic Consent) will be
published as providedunder Condition 14 (Notices)not less thanfive (5) days priorto the date fixed
for the passing of such Written Resolution (the “Written Resolution Date”). Notices seeking the
approval ofa Written Resolution will contain the conditions of form and time-limits to be complied
with by the Noteholders who wish to express their approval or rejection of such proposed Written
Resolution. Noteholders expressing their approval or rejection before the Written Resolution Date
will irrevocably undertake notto dispose of their Notes until after the Written Resolution Date.

For the purpose hereof, a “Written Resolution” means a resolution in writing signed by the
Noteholders ofnot less than 85 per cent. in nominal amount ofthe Notes outstanding.

12.2  Information to Noteholders: Each Noteholder will have the right, during (i) the fifteen (15)-day period
precedingthe holding of each General Meeting on first convocation or (ii) the five (5)-day period preceding
the holding of such General Meeting on second convocation or, in the case of a Written Resolution, the
Written Resolution Date, as the case may be, to consult ormake a copy ofthe text of the resolutions which
will be proposedand ofthe reports which willbe prepared in connection with suchresolution, all of which
will be available for inspection by the relevant Noteholders at the registered office of the Issuer, at the
specified offices of any of the Principal Paying Agent and at any other place specified in the notice of the
General Meeting or the Written Resolution.

12.3  Expenses: The Issuer will pay all expenses relating to the operation ofthe Masse, including expenses relating
to the calling and holding of General Meetings and seeking the approval ofa Written Resolution, expenses
of'the Representativeofthe Massein the performance ofits duties, as the case may be, and, more generally,
all administrativeexpenses resolveduponby the General Meeting orin writing by the Noteholders, it being
expressly stipulated that no expenses may be imputed against interest payable under the Notes.

12.4  SingleMasse: The Noteholders and the holders of Notes ofany other notes which have b een assimilated with
the Notes in accordance with Condition 13 (Further Issues), shall, for the defence of their res pective common
interests, be grouped in a single Masse. The Representative appointed in respect of the Notes will be the
Representativeofthe single Masseofall such notes.

12.5 One Noteholder: If and for so long as the Notes are held by a single Noteholder, the provisions of this
Condition willnot apply. Suchsole Noteholder shallhold a register ofthe decisions it will have taken in this
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capacity, shall provide copies of such decisions to the Issuer and shall make themavailable, uponrequest, to
any subsequent holder ofall or part ofthe Notes.

13 Further Issues

Subject to prior consultation with the Relevant Regulator, the Issuer may from time to time without the consent of
the Noteholders issue further notes, such further notes forming a single series with the Notes so that such further
notes and the Notes carry rights identical in all respects (or in all respects save for their issue date, in terest

commencement date, issue price and/orthe amount and date ofthe first payment of interest thereon). Such further
notes shall be assimilated (assimilables) to the Notes as regards their financial service provided that the tenrs of
such furthernotes provide for such assimilation.

14 Notices

14.1

14.2

14.3

Notices to the Noteholders shall be valid if, at the option of the Issuer, they are published so long as such
Notes are admitted to trading on Euronext Paris, (a) in a leading daily newspaper of general circulation in
France (which is expected to be Les Echos), or (b) in a daily leading newspaper of general circulation in
Europe (which is expected to be the Financial Times) or (c) followingArticles 221-3 and 221-4 ofthe General
Regulations (Réglement Général) ofthe AMFE

If any such publication is not practicable, notice shall be validly given if published in another leading daily
English language newspaper with general circulation in Europe. Any such notice shall be deemed to have
been given on thedate of such publication or, if published more than once or on different dates, on the date
of the first publication as provided above.

Notices required tobe given to the Noteholders pursuant to these Conditions may be given by delivery of the
relevant notice to Euroclear France, Euroclear, Clearstreamand any other clearing s ystemthrough which the
Notes are forthe time being cleared in substitution for the mailing and publication as required by Conditions
14.1 and 14.2 above;

14.3.1 except that notices will be published (a) so long as such Notes are admitted to trading on Euronext
Paris, in a leading daily newspaper of general circulation in France (which is expected to be Les
Echos),or(b) following Articles 221-3 and 221-4 of the General Regulations (Reglement Général) of
the AMF, and

14.3.2 notices relatingto the convocation and decision(s) ofthe General Meetings and Written Resolutions
pursuant to Condition 12 (Meeting and voting provisions) shall also be published (a) on the website
ofthe Issuer, and (b) solong as such Notes are admitted to trading on Euronext Paris and the rules of
such Regulated Market so permit, on the website of the AMF or Euronext Paris, or (¢) in a leading
newspaper of general circulation in Europe.

15 Recognition of Bail-in and Loss Absorption

15.1

Acknowledgement: By its acquisition of the Notes, each Noteholder (which, for the purposes ofthis Condition
15, includes any currentor future holder ofa beneficial interest in the Notes) acknowledges, accepts, consents
and agrees:

(a) tobebound by the effect ofthe exercise ofthe Bail-in or Loss Absorption Power (as defined below)
by the Relevant Resolution Authority (as defined below), which may include and result in any ofthe
following, or some combination thereof:

I the reduction ofall, or a portion, ofthe Amounts Due (as defined below);

I the conversion of all, or a portion, of the Amounts Due into shares, other securities or other
obligations of the Issuer or another person (and the issue to the Noteholder of such shares,
securities or obligations), including by means ofan amendment, modification or variation of
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the terms ofthe Notes, in which casethe Noteholder agrees to acceptin lieu ofits rights under
the Notes any such shares, other securities or other obligations ofthe Issuer or another person;

I the cancellation ofthe Notes; and/or;

IV the amendment or alteration of the maturity of the Notes or amendment of the amount of
interest payable onthe Notes, or the date on which the interest becomes payable, including by
suspending payment for a temporary period;

(b)  thattheterms ofthe Notes are subjectto,and may bevaried, ifnecessary, to giveeffect to, the exercise
of'the Bail-in or Loss Absorption Power by the Relevant Resolution Authority.

For these purposes, the “Amounts Due” are the Prevailing Principal Amount of the Notes, and any
accrued and unpaid interest on the Notes that has not been previously cancelled or otherwise is no
longerdue.

15.2  Bail-in or Loss Absorption Power

Forthese purposes, the “Bail-in or Loss Absorption Power” is any power existing fromtime to time under
any laws, regulations, rules or requirements in effect in France, relating to the transposition of BRRD,
including without limitation pursuant to French decree-law No. 2015-1024 dated 20 August 2015
(Ordonnanceportant diverses dispositions d'adaptationde la législation au droitde l'Union européenne en
matiere financiere) (as amended from time to time) ratified by the Law n°2016-1691 of 9 December 2016
relating to transparency, the fight against corruption and the modernisation of economic life (Lot no. 2016-
1691 du 9 décembre 2016 relative a la transparence, a la lutte contre la corruption et a la modernisation de
la vie économique) (as amended from time to time, this ordinance was ratified by the Law n°2016-1691),
Regulation (EU) No. 806/2014 of the European Parliament and ofthe Councilof 15 July 2014 establishing
uniformrules and a uniform procedure forthe resolution of credit institutions and certain investment finrs
in the framework ofa Single Resolution Mechanismand a Single Resolution Fund and amending Regulation
(EU) No. 1093/2010 (as amended from time to time, including by Regulation (EU) No. 2019/877 dated 20
May 2019, the “Single Resolution Mechanism Regulation”), or otherwisearisingunder French law, and in
each case the instructions, rules and standards created thereunder, pursuant to which the obligations of a
Regulated Entity (or an affiliate of such Regulated Entity) can be reduced (in part or in whole), cancelled,
suspended, transferred, varied or otherwise modified in any way, or securities of a Regulated Entity (or an
affiliate of such Regulated Entity) can be converted into shares, other securities, or other obligations of such
Regulated Entity or any other person, whether in connection with the implementation of a bail-in tool
following placement in resolution.

Areference to a “Regulated Entity” is to any entity referred to in Sectionl of Article L.613-34 ofthe French
Code monétaire et financier, as amended, which includes certain credit institutions, investment firms, and
certain oftheir parent orholding companies established in France.

Areference tothe “Relevant Resolution Authority” is to the Autorité de contréle prudentiel et de résolution,
the single resolution board (the “Single Resolution Board”) established by the Single Resolution
MechanismRegulation and/or any other authority entitled to exercise or participate in the exercise ofthe bail
in power fromtime to time (including the Council of the European Union and the European Commis sion
when acting pursuant to Article 18 ofthe Single Resolution MechanismRegulation).

153  Payment of Interest and Other Outstanding Amounts Due: No repayment or payment of the Amounts Due
will become due and payable or be paid after the exercise of the Bail-in or Loss Absorption Power by the
Relevant Resolution Authority with respect to the Issuer unless, at the time such repayment or payment,
respectively, is scheduled to become due, suchrepayment or paymentwould be permitted tobe made by the
Issuerunderthe laws and regulations in effect in France and the European Union applicable to the Issuer or
othermembers of’its group.
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17

154

15.5

156

15.7

15.8

No Event of Default: Neither a cancellation ofthe Notes, a reduction, in part orin full, ofthe Amounts Due,
the conversion thereof into another security or obligation of the Issuer or another person, as a result of the
exercise of the Bail-in or Loss Absorption Power by the Relevant Resolution Authority with respect to the
Issuer,northe exercise ofany Bail-in or Loss Absorption Power by the Relevant Resolution A uthority with
respect to the Notes will be an event of default or otherwise constitute non- performance of a contractual
obligation, or entitle the Noteholder to any remedies (including equitable remedies) which are hereby
expressly waived.

Notice to Noteholders: Upon the exercise of any Bail-in or Loss Absorption Power by the Relevant
Resolution Authority with respect to the Notes, the Issuer will give notice to the Noteholders in accordance
with Condition 14 (Notices) as soonas practicable regarding such exercise ofthe Bail-in or Loss Absorption
Power. The Issuer will also deliver a copy of such notice to the Principal Paying A gent for information
purposes, although the Principal Paying Agent shallnot be required to send such noticeto Noteholders. Any
delay or failure by the Issuer to give notice shall not affect the validity and enforceability of the Bail-in or
Loss Absorption Powernorthe effects on the Notes described in Condition 15.1 above.

Duties ofthe Principal Paying Agent

Upon the exercise of any Bail-in or Loss Absorption Power by the Relevant Resolution Authority, the Issuer
and each Noteholder (including each holder of a beneficial interest in the Notes) hereby agree that (a) the
Principal Paying A gent shall not be required to take any directions from Noteholders, and (b) the Agency
Agreement shallimpose no duties upon the Principal Paying Agent whatsoever, in each case with respectto
the exercise ofany Bail-in or Loss Absorption Power by the Relevant Resolution Authority.

Notwithstanding the foregoing, if, following the completion of the exercise ofthe Bail-In or Loss Absorption
Powerby the Relevant Resolution Authority, any Notes remain outstanding (for example, if the exercise of
the Bail-In or Loss Absorption Powerresults in only a partial write-down oftheprincipal of the Notes), then
the Principal Paying A gent’s duties under the Agency A greementshall remain applicable with respect to the
Notes following such completion to the extent that the Issuer and the Principal Paying A gent shall agree
pursuantto an amendmentto the Agency Agreement.

Pro-ration:Ifthe Relevant Resolution Authority exercises the Bail-in or Loss Absorption Power with respect
to less thanthe total Amounts Due, unless the Principal Paying Agent is otherwiseinstructed by the Issuer or
the Relevant Resolution Authority, any cancellation, write-off or conversion made in respect of the Notes
pursuantto theBail-in or Loss Absorption Power will be made on a pro-rata basis.

Conditions Exhaustive: The matters set forth in this Condition 15 shall be exhaustive on the foregoing matters
to the exclusion of any other agreements, arrangements or understandings between the Issuer and any
Noteholder.

Modification

Any modification (other than as provided in Condition 5.8 (5-Year Mid-Swap Rate Discontinuation)) of the
Conditions may only be made to theextent theIssuer has obtained the priorapproval ofthe Relevant Regulator.

Governing Law and Jurisdiction

17.1

17.2

Governing Law: The Notes and any non-contractual obligations arising out of or in connection with them,
are governed by, andshallbe construed in accordance with, French law.

Jurisdiction: Any claimagainst the Issuer in connection with any Notes may be brought before any competent
court in Paris.
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TERMS AND CONDITIONS OF THE 2046 NOTES

The terms and conditions ofthe 2046 Notes will be as follows:
Introduction

The issue ofthe EUR850,000,000 Fixed Resettable Subordinated Contingent Tier 2 Notes (the “Notes” or the‘ 2046
Notes™”) of BPCE, a French société anonyme (the“Issuer”) has been authorisedby a resolution ofthe Directoire of
the Issuer dated 15 March 2021. The Notes will be issued as Tranche 1 of Series 2021-14 under the Issuer’s
Euro 40,000,000,000 Euro MediumTerm Note Programme (the “Programme”).

The Issuerhas entered into an agency agreementdated 20 November 2020 in connection with the Programme, (the
“Agency Agreement”) with BNP Paribas Securities Services as fiscal agent, principal paying agent and calculation
agent. Thefiscal agent and principal paying agent, the calculation agent and the paying agent for the time being are
respectively referred to in these Conditions as the “Fiscal Agent”, the “Principal Paying Agent”, the “Calculation
Agent” and the “Paying Agent” (which expression shall include the Principal Paying Agent), each of which
expression shall include the successors fromtime to time of the relevant persons, in such capacities, under the
Agency Agreement, and are collectively referred to as the “Agents”. Copies ofthe A gency Agreementare available
for inspectionat the specified offices ofthe Paying Agent.

References below to “Conditions” are, unless the context otherwise requires, to thenumbered paragraphs below.
References below to “day” or “days” are to calendar days unless the context otherwise specifies.

Interpretation

2.1  Definitions: In these Conditions the following expressions have the following meanings:

“30/360” means, the number of days in the calculationperiod divided by 360, calculated on a formula basis
as follows:

[360x (Y, —Yy)] + [30x(M, —M,)] + (D, —D,)
360

Day Count Fraction =

where:
"Y1" is the year, expressed as a number, in which the first day ofthe calculation period falls;

"Y2" is the year, expressed as a number, in which the day immediately following the lastday included in the
calculation period falls;

"M1" is the calendar month, expressed as a number, in which the first day ofthe calculation period falls;

"M2" is the calendar month, expressed as number, in which the day immediately following the last day
included in the calculation period falls;

"D1" is the first day, expressed as anumber, ofthe calculation period, unless suchnumber would be 31, in
which case D1 will be 30; and

"D2" is the day, expressed as a number, immediately following the last day included in the calculation period,
unless suchnumber would be 31 and D1 is greaterthan 29, in which case D2 will be 30;

“5-Year Mid-Swap Rate” means, in relation to a Reset Period and the Reset Rate of Interest Determination
Date in relation to such Reset Period:

(a)  themid-swap rate for euroswaps with a termof5 years which appears on the Screen Pageas of 11:00
a.m. (Central European time) on such Reset Rate of Interest Determination Date; or
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(b) if such rate does not appear on the Screen Page as of such time on such Reset Rate of Interest
Determination Date, except as provided in Condition 5.8 (5-Year Mid-Swap Rate Discontinuation),
the Reset Reference Bank Rate on suchResetRate of Interest Determination Date;

“5-Year Mid-Swap Rate Quotations” means thearithmetic mean ofthebid and offered rates for the annual
fixed leg (calculated on a 30/360 day countbasis) ofa fixed-for-floating euro interest rate swap transaction
which:

(a) hasatermof 5 years commencing onthe relevant Reset Date;

(b)  is in an amount that is representative ofa single transaction in the relevant market at therelevant time
with an acknowledged dealer of good credit in the swap market; and

(¢) hasafloating leg (calculated onan Actual/360 day countbasis) based on six-month EURIBOR;

“Account Holders” shall have the meaning attributed thereto in Condition 3 (Form, Denomination and
Title),

“Actual/360” means theactualnumber of days in the relevant period divided by 360;

“Adjustment Spread’ means either a spread (which may be positive or negative), or the formula or the
methodology for calculating a spread, in either case, which the Independent Adviser determines and which
is required to be applied to the Successor Mid-Swap Rate or the Alternative Mid-Swap Rate, as the case may
be, to reduce oreliminate, to the extentreasonably practicable in the circumstances, any economic prejudice
or benefit, as the case may be, to Noteholders as a result of the replacement of the 5-Year Mid-Swap Rate
with the Successor Mid-Swap Rate orthe Alternative Mid-Swap Rate, as thecase may be, and is the spread,
formula ormethodology which:

@) in the caseofa Successor Mid-Swap Rate, is formally recommended in relation to thereplacement of
the 5-Year Mid-Swap Rate with the Successor Mid-Swap Rate by any Relevant Nominating Body; or
(if no such recommendation has beenmade, orin the case ofan Alternative Mid -Swap Rate);

(i)  theIndependent Adviser determines is customarily applied to therelevant Successor Mid-Swap Rate
or the Alternative Mid-Swap Rate (as the case may be) in international debt capital markets
transactions to produce an industry-accepted replacement rate for the 5-Year Mid-Swap Rate; or (if
the Independent A dviser determines thatno such spread is customarily applied);

(iii)  the Independent Adviser determines and which is recognised oracknowledged as being the industry
standard for over-the-counter derivative transactions which reference the 5-Year Mid-Swap Rate,
where such rate has been replaced by the Successor Mid-Swap Rate or the Alternative Mid-Swap
Rate, as the case may be; or

(iv) thelndependent Adviserdetermines to be appropriate.

“Alternative Mid-Swap Rate” means an alternative benchmark or screen rate which the Independent
Adviser determines in accordance with Condition 5.8(b) and which is customarily applied in international
debt capital markets transactions for the purposes of determining rates of interest (or therelevant component
part thereof) fora determined interest period in euro;

“Agency Agreement” shallhavethe meaningattributed thereto in Condition 1 (Introduction);

“Applicable Banking Regulations” means at any time the laws, regulations, requirements, guidelines and
policies ofthe RelevantRegulator relating to capital adequacy and then in effectin France including, without
limitation to the generality ofthe foregoing, those regulations, requirements, guidelines and policie s relating
to capitaladequacy thenin effect of, and as applied by, the Relevant Regulator;
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“Applicable MREL/TLAC Regulations” means, at any time, the laws, regulations, requirements,
guidelines and policies giving effect to (i) MREL and (ii) the principles set forth in the FSB TLAC Term
Sheet or any successor principles. If there are separate laws, regulations, requirements, guidelines and
policies giving effectto the principles described in (i) and (i), then “Applicable MREL/TLA CRegulations”
means all such regulations, requirements, guidelines and policies;

“Bail-in or Loss Absorption Power” has the meaningset forth in Condition 15 (Recognition of Bail-in and
Loss Absorption),

“Banques Populaires” means the 14 members ofthe Banques Populaires network (made up of 12 regional
banks, CASDEN Banque Populaire and Crédit Coopératif);

“Benchmark Amendments” has the meaning givento it in Condition 5.8(b);

“Benchmark Event” means, in relation to 5-Year Mid-Swap Rate (or component part thereof), any of the
following:

@) the 5-Year Mid-Swap Rate (or component part thereof) ceasing to be published for a period ofat least
five (5) Business Days or ceasing to exist; or

(i)  apublic statementby the administrator ofthe 5-Year Mid-Swap Rate (or component part thereof) that
it has ceased orthat it will cease publishing the 5-Year Mid-Swap Rate (or component part thereof)
permanently or indefinitely (in circumstances where no successor administrator has been appointed
that will continue publication ofthe 5-Year Mid-Swap Rate (or component partthereof)); or

(iii)  apublic statementby the supervisor ofthe administrator ofthe 5-Year Mid-Swap Rate (or component
part thereof), that the 5-Year Mid-Swap Rate (or component part thereof) has been or will be
permanently orindefinitely discontinued; or

(iv) a public statement by the supervisor of the administrator of the 5-Year Mid-Swap Rate as a
consequence of whichthe 5-Year Mid-Swap Rate will be prohibited frombeing used either generally,
or inrespect ofthe Notes;

(v)  themaking ofa public statementby the supervisor ofthe administrator ofthe 5-Year Mid-Swap Rate
that the 5-Year Mid-Swap Rate (or component part thereof), in the opinion of the supervisor is no
longerrepresentative of anunderlying market or that its method calculation has significantly changes;
or

(vi) it has become unlawful for any Paying Agent, the Calculation Agent or the Issuer to calculate any
payments due to be made to any Noteholder using the 5-Year Mid-Swap Rate (or component part
thereof);

provided that in the case of sub-paragraphs (ii), (iii)) and (iv), the Benchmark Event shall occuron the date
ofthe cessation of publication ofthe 5-Year Mid-Swap Rate (or component part thereof), the dis continuation
ofthe 5-Year Mid-Swap Rate (or componentpart thereof), orthe prohibition ofuse ofthe 5-Year Mid-Swap
Rate (or componentpart thereof), as the casemay be, and notthe date ofthe relevant public statement.

“BRRD” means the Directive 2014/59/EU of the European Parliament and ofthe Councilof 15 May 2014
establishing a framework for the recovery and resolution of credit institutions and investment firms as
published in the Official Journal ofthe European Unionon 12 June 2014, as amen ded by the Directive (EU)
2019/879 of the European Parliament and ofthe Councilof20 May 2019 amending Directive 2014/59/EU
as regards the loss-absorbing and recapitalisation capacity of credit institutions and investment firms and
Directive 98/26/EC, as amended orreplaced fromtime to time or, as the case may be, any implementation
provisionunder French law;
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“Business Day” means a day (otherthana Saturday ora Sunday) on which (i) Euroclear France is open for
business, (ii) the TARGET Systemis operating and (iii) commercial banks and foreign exchange markets are
open for general business in France;

“Calculation Agent” shallhave themeaningattributed thereto in Condition 1 (Introduction);

“Capital Event” means a change in the regulatory classification of the Notes, that was not reasonably
foreseeable by the Issuerat the Issue Date, as a result of which the Notes would be fully excluded from Tier
2 Capital,

“Caisses d’Epargne” means the 15 Caisses d’Epargne et de Prévoyance;

“CDR” means the Commission Delegated Regulation (EU) No. 241/2014 of7 January 2014 supplementing
the CRR with regard to regulatory technical standards for own funds requirements for institutions, as
amended fromtime to time;

“Clearstream” shall have themeaning attributed thereto in Condition 3 (Form, Denomination and Title),
“Code” shallhave the meaningattributed thereto in Condition 8 (Payments),

“CRD IV” means the Directive 2013/36/EU ofthe European Parliament and ofthe Council 0£26 June 2013
on access to the activity of credit institutions and the prudential supervision of credit institutions and
investment firms, as published in the Official Journal ofthe European Union on 27 June 2013, as amended
from time to time or such other directive as may come into effect in place thereof (including by Directive
(EU) 2019/878 of the European Parliament and of the Council of 20 May 2019 amending Directive
2013/36/EU as regards exempted entities, financial holding companies, mixed financial holding companies,
remuneration, supervisory measures and powers and capital conservation measures);

“CRD IV Implementing Measures” means any regulatory capital rules implementing the CRD IV or the
CRR which may from time to time be introduced, including, but not limited to, delegated or implementing
acts (regulatory technical standards) adopted by the European Commission, national laws and regulations,
and regulations and guidelines issued by the Relevant Regulator, which are applicable to the Issuer and which
prescribe the requirements to be fulfilled by financial instruments for inclusion in the regulatory capital of
the Issuer;

“CRD IV Rules” means any orany combination ofthe CRD IV, the CRR and any CRD IV Implementing
Measures;

“CRR” means the Regulation (EU) No. 575/2013 ofthe European Parliament and ofthe Council 0f26 June
2013, on prudential requirements for credit institutions and investment firms, as published in the Official
Journal ofthe European Union on 27 June 2013, as amended fromtime to time or such otherregulation as
may come into effect in place thereof (including by Regulation (EU) No. 2019/876 of the European
Parliament and ofthe Council of 20 May 2019 amending Regulation (EU) No. 575/2013 as regards the
leverage ratio, the net stable funding ratio, requirements for own funds and eligible liabilities, coun terparty
credit risk, market risk, exposures to central counterparties, exposures to collective investment undertakings,
large exposures, reporting and dis closure requirements, and Regulation (EU) No. 648/2012);

“Day Count Fraction” means the numberofdays in the relevantperiod from(and including) the date from
which interest begins to accrue to (but excluding) the date on which it falls due, divided by the number of
days in the Interest Period in which the relevant period falls (including the first such day but excluding the
last);

“Electronic Consent” shall have the meaning attributed thereto in Condition 12 (Meeting and voting
provisions),

“Euroclear” shallhave themeaningattributed thereto in Condition 3 (Form, Denomination and Title);
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“Euroclear France” shall have the meaning attributed thereto in Condition 3 (Form, Denomination and
Title),

“Euro-zone” means the region comprised of member states of the European Union that adopt the single
currency in accordance with the Treaty establishing the European Community, as amended fromtime to time;

“First Reset Date” means 13 October2031;

“Fixed Rate” means 2.125 per cent. per annum, provided that upon the occurrence ofa Rating Methodology
Event the rate shallbe reduced by 25 basis points to 1.875 per cent. per annum as fromthe following Interest
Payment Date;

“FSB TLAC Term Sheet” means the Total Loss Absorbing Capacity (TLAC) term sheet set forth in the
document dated 9 November 2015 published by the Financial Stability Board, entitled “Principles on
Loss-absorbing and Recapitalisation Capacity of G-SIBs in Resolution,” as amended fromtime to time;

“General Meeting” shall have the meaning attributed thereto in Condition 12 (Meeting and voting
provisions),

“Gross-Up Event” shall have the meaning attributed thereto in Condition 7.4 (Optional Redemption upon
the occurrenceofa Tax Event);

“Groupe BPCE” means Groupe BPCE SA, the Banques Populaires, the Caisses d’Epargne and certain
affiliated entities;

“Groupe BPCE Net Income” means the consolidated netincome after the Issuer has taken a formal decision
confirming the finalamount thereof;

“Groupe BPCE’s CET1 Capital Ratio” means the Groupe BPCE’s Common Equity Tier 1 capital ratio
pursuantto Article 92(1)(a) of the CRR calculated in accordance with Article 92(2)(a) ofthe CRR;

“Groupe BPCE SA” means the Issuerandits consolidated subsidiaries and associates;

“Higher Trigger Loss Absorbing Ins truments” obligations or capital ins truments which include a principal
loss absorptionmechanismthat is capable of generating CET 1 Capital of Groupe BPCE and that is activated
by an eventequivalentto the Trigger Eventin all material respects exceptthatthethreshold foractivation of
such principalloss absorptionis set at a Groupe BPCE’s CET 1 Capital Ratio higherthan 7.00 percent.;

“Independent Adviser” means an independent financial institution of international repute or an independent
financial adviser with appropriate expertise appointed by the Issuerunder Condition 5.8(a);

“Interest Payment Date” means 13 October in each year commencing on 13 October 2022 to (and
including) the Maturity Date;

“Interest Period” means the period beginning on (and including) the Issue Date and ending on (but
excluding) the first Interest Payment Date and each successive period beginning on (and including) an
Interest Payment Date and ending on (butexcluding) thenext succeeding Interest Payment Date;

“Issue Date” means 13 October2021;
“Issuer” shallhavethe meaning attributed thereto the Condition 1 (Introduction),

“Margin” means 2.050 per cent., provided thatupon occurrence ofa Rating Methodology Event prior to the
First Reset Date, the Margin shall be reduced by 25 basis points to 1.800 per cent. as fromthe following
Interest Payment Date;

“Maturity Date” means, unless previously redeemed or purchased and cancelled, 13 October 2046 if the
Conditions to Redemption and Purchase are satisfied and otherwise as soon thereafter as the Conditions to
Redemption and Purchase are so satisfied;
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“Masse” shallhavethe meaning attributed thereto in Condition 12 (Meeting andvoting provisions);

“MREL” means the “minimum requirement for own funds and eligible liabilities ” for banking institutions
under the BRRD, as set in accordance with Article 45 of the BRRD, Article 12 of the Single Resolution
MechanismRegulation and Commission Delegated Regulation (EU) No. 2016/1450 of 23 May 2016, or any
successor requirement under the Applicable MREL/TLAC Regulations and the Applicable Banking
Regulations;

“MREL/TLAC Disqualification Event” means at any time that all or part of the outstanding nominal
amount of the Notes does not fully qualify as MREL/TLAC-Eligible Instruments, except where such
non-qualification was reasonably foreseeable by the Issuer at the Issue Date oris due to the remaining
maturity ofthe Notes being less thanany period prescribed by the Applicable MREL/TLA CRegulations;

“MREL/TLAC-Eligible Instrument” means an instrumentthat is eligible to be counted towards the MREL
of'the Issuer and that constitutes a TLA C-eligible instrument of the Issuer (within the meaning of the FSB
TLAC Term Sheet), in each case in accordance with Applicable MREL/TLA C Regulations;

“Notes” shall have the meaningattributed thereto in Condition 1 (Introduction);
“Noteholders” means holders ofthe Notes;

“Optional Redemption Date” means any date falling in the period commencingon (andincluding) 13 July
2031 and ending on (and including) the First Reset Date and every Interest Payment Datethereafter;

“Ordinarily Subordinated Obligations” means any present or future subordinated obligations ofthe Issues
whetherin the form of notes orloans or otherwise, which rank, orare expressed to rank, pari passu anmong
themselves, and are direct, unconditional, unsecured and subordinated obligations ofthe Issuer but in priority
to any préts participatifs granted to the Issuer, any titres participatifs issued by the Issuer and any deeply
subordinated obligations of the Issuer (engagementsdits “super subordonnés” or engagements subordonnés
dedernierrang),

“QOriginal Principal Amount” means the notionalamountofthe Notes as ofthe Issue Date;

“outstanding” means all the Notes issued other than (a) those that have been redeemed in accordance with
the Conditions, (b) those in respect of which the date for redemption has occurred and the redemption moneys
(including all interest accrued on such Notes to the date for such redemption and any interest payable after
such date) have been duly paid to the relevant Account Holders on behalfofthe Noteholderas provided in
Condition 8 (Payments), (c) those which have become void or in respect of which claims have become
prescribed, (d) thosewhich havebeen purchased and cancelled as provided in the Conditions; provided that,
for the purposes of ascertaining the right to (x) attend and vote at any General Meeting and (y) to approve
any Written Resolution, those Notes that are held by, or are held on behalf of, the Issuer or any of its
subsidiaries andnotcancelled shall (unless and until ceasing to be soheld) be deemed notto be outstanding.

“Paying Agents” and “Principal Paying Agent” shall have the meaning attributed thereto in Condition 1
(Introduction);

“Prevailing Principal Amount” means the Principal Amount as may be reduced from time to time by a
Write-Down;

“Principal Amount” means in respect of each Note, EUR200,000 being the principalamount ofeach Note
on the Issue Date;

“Rating Methodology Event” means a change in methodology of S&P Global Ratings Europe Limited
(“S&P”) (orin the interpretation of such methodology) that was not reasonably foreseeable by the Issuer at
the Issue Date as a result of which the equity content assigned by S&P to the Notes is, in the reasonable
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opinion ofthe Issuer, materially reduced when compared to the equity contentassigned by S&P to the Notes
on the Issue Date or, if later, on the date on which such equity content was first assigned to the Notes;

“Reference Date” means the accounting date at which the applicable Relevant Groupe BPCE Net Income
was determined;

“Regulated Market” means a regulated market for the purposes of the Markets in Financial Instruments
Directive (Directive 2014/65/EU), as amended orreplaced fromtime to time;

“Relevant Nominating Body” means:

@) the central bank forthe currency to which thebenchmark orscreenrate, as applicable, relates, or any
centralbank or other supervisory authority which is responsible for supervising the administrator of
the benchmark orscreen rate, as applicable; or

(i)  any working group or committee sponsored by, chaired or co-chaired by or constituted at the request
of (a) the central bank for the currency to which thebenchmark or screen rate, as applicable, relates,
(b) any central bank or other supervisory authority which is responsible for supervising the
administrator ofthe benchmark or screen rate, as applicable, (c) a group ofthe aforementioned central
banks orother supervisory authorities or (d) the Financial Stability Board or any part thereof;

“Relevant Regulator”’ means the European Central Bank and any successor or replacement thereto, or other
authority including, but not limited to any resolution authority having primary responsibility for the
prudential oversight and supervision of the Issuer and/or the application of the Applicable Banking
Regulations to the Issuer and the Groupe BPCE;

“Relevant Resolution Authority” has the meaning set forth in Condition 15 (Recognition of Bail-in and
Loss Absorption);

“Representative” shallhave the meaning attributed thereto in Condition 13 (Meeting andvoting provisions);

“Reset Date” means the First Reset Date and every Interest Payment Date which falls five (5), or amultiple
of five (5), years afterthe First Reset Date;

“Reset Period” means eachperiod from(and including) a Reset Dateto (butexcluding) (i) with respect to a
Reset Period otherthan the last Reset Period, thenext succeeding Reset Date, and (ii) with respectto the last
Reset Period, the date on which the Notes are finally redeemed;

“Reset Rate of Interest” means the sumof(a) the 5-Year Mid-Swap Rate plus (b) the Margin, except thatif
the sumof(a)the 5-Year Mid-Swap Rate plus (b) the Margin is less than zero, the Reset Rate of Interest will
be deemed to be equal to zero;

“Reset Rate of Interest Determination Date” means, in relation to a Reset Period, the day falling two (2)
Business Days priorto the Reset Date on which such Reset Period commences;

“Reset Reference Bank Rate” means the rate determined on the basis of the 5-Year Mid-Swap Rate
Quotations provided by the Reset Reference Banks to the Calculation A gent at approximately 11:00 a.m.
(Central European time) on the Reset Rate of Interest Determination Date. Ifat least four (4) quotations are
provided, the Reset Reference Bank Rate will be the arithmetic mean (rounded, if necessary, to the nearest
0.001 percent. (0.0005 percent. beingrounded upwards)) ofthe quotations provided, eliminating the highest
quotation (or, in the event of equality, one ofthe highest) and the lowest quotation (or, in theeventof equality,
one of the lowest). If only two (2) quotations are provided, the Reset Reference Bank Rate will be the
arithmetic mean (rounded as aforesaid) ofthe quotations provided. Ifonly one (1) quotation is provided, the
Reset Reference Bank Rate will be the quotation provided. Ifno quotations are provided, the Reset Reference
Bank Rate will be the last observable mid-swap rate ofeuro swaps with a termof'5 years which appears on
the Screen Page, as determined by the Calculation A gentexcept thatifthe Calculation Agent determines that
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the absence of quotations is due to the occurrence of a Benchmark Event, then the 5-Year Mid-Swap Rate
(or component part thereof) will be determined in accordance with Condition 5.8 (5-Year Mid-Swap Rate
Discontinuation);

“Reset Reference Banks” means four (4) leading swap dealers in the Furo-zone interbank market selected
by the Calculation Agent;

“Senior Obligations” means all unsecured and unsubordinated obligations of the Issuer, and all other
obligations expressed to rank senior to the Notes and to Ordinarily Subordinated Obligations or any other
obligation expressed to rank junior to Senior Obligations, as provided by theirterms orby law;

“Screen Page” means Reuters screen “ICESWAP2”, orsuch other page as may replace it on Reuters or as
the case may be, or on such other equivalent information service that may replace Reuters, in each case, as
may be nominatedby the person providing or sponsoring the information appearing there for the purpose of
displaying equivalent or comparable rates to the 5-Year Mid-Swap Rate;

“Successor Mid-Swap Rate” means a successor to or replacement of the 5-Year Mid-Swap Rate (or
component part thereof) which is formally recommended by any Relevant Nominating Body. If, following a
Benchmark Event, more than one successor or replacement rates are recommended by any Relevant
Nominating Body, the Independent Adviser shall determine which of those successor or replacementrates is
the most appropriate, taking into consideration, without limitation, the particular features of the Notes and
the nature ofthe Issuer;

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express Transfer
(known as TARGET?2) Systemorany successor thereto;

“Tax Deduction Event” shall have the meaning attributed thereto in Condition 7.4 (Optional Redemption
upon the occurrenceofa Tax Event);

“Tax Event” means a Tax Deduction Event, a Withholding TaxEvent ora Gross -Up Event;

“Tier 1 Capital” means capital which is treated by the Relevant Regulator as a constituent of tier 1 under
Applicable Banking Regulations fromtime to time for the purposes ofthe Issuer;

“Tier 2 Capital” means capital which is treated by the Relevant Regulator as a constituent of tier 2 under
Applicable Banking Regulations fromtime to time for the purposes ofthe Issuer;

“Trigger Event” shall occurif, at any time, the Groupe BPCE’s CET1 Capital Ratio is less than the Trigger
Levelunless a Rating Methodology Event has occurred and has beennotified by the Issuer to the Noteholders
priorto the First Reset Date in which casethere shallbe no Trigger Event;

“Trigger Level” means 7.000 percent.;

“Withholding Tax Event” shallhave themeaningattributed thereto in Condition 7.4 (Optional Redemption

upon the occurrenceofa Tax Event);

“Write-Down” or “Written Down” shall have the meaning attributed thereto in Condition 6.1 (Write-
Down);,

“Write-Down Amount” is the amount ofthe Write-Down ofthe Prevailing Principal Amount ofthe Notes
on the Write-Down Date, which amount shallbe equalto 25% ofthe Prevailing Principal Amount;

“Write-Down Date” means the date on which the Notes will be written down, being no later than one (1)
month afterthe occurrence ofa Trigger Event pursuant to Condition 6 ( Write-Down), or any earlier date as
selected by the Issueroras instructed by the Relevant Regulator, and as s pecified in the Write-Down Notice;
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“Write-Down Notice” means a notice which specifies (i) that a Trigger Event has occurred, (ii) the Write -
Down Amountand (iii) the Write-Down Date. Any suchnotice shallbe accompanied by a certificate signed
by two Directors ofthe Issuerstating thatthe Trigger Event has occurred; and

“Written Resolution” shall have the meaning attributed thereto in Condition 12 (Meeting and voting
provisions).

2.2 Interpretation:In these Conditions:

@) any reference to principalshallbe deemed to include the Prevailing Principal Amount and any other
amount in the nature of principal payable pursuant to these Conditions; and

(i)  any reference tointerestshallbe deemed to include any additional amounts in respect of interest which
may be payable under Condition 9 (7axation) and any other amount in the nature ofinterest payable
pursuantto these Conditions.

Form, Denomination and Title

The Notes will be issuedon 13 October 2021 (the “Issue Date”) in dematerialised bearer form (au porteur)in the
denomination of EUR200,000 each. The Notes will at all times be represented in book-entry form (inscription en
compte)in the books ofthe Account Holders in compliance with Articles L.211-3 and R.211-1 of the French Code
monétaireet financier. No physical documentof'title (including certificats représentatifs pursuantto Article R.211-
7 of the French Code monétaire et financier) will be issued in respect ofthe Notes.

The Notes will, upon issue, be inscribed in the books of Euroclear France (acting as central depositary ) (“Euroclear
France”), which shall credit the accounts ofthe Account Holders.

For the purpose of these Conditions, “Account Holders” means any intermediary institution entitled to hold,
directly or indirectly, accounts on behalf of its customers with Euroclear France, and includes Euroclear Bank
SA/NV (“Euroclear”) and the depositary bank for ClearstreamBanking, S.A. (“Clearstream”).

Title to the Notes shall pass upon, and transfer of the Notes may only beeffected through, registration of the transfer
in in the accounts of AccountHolders.

Status of the Notes

The Notes are subordinated notes ofthe Issuerissued pursuant to the provisions of Article L.228-97 of the French
Code de commerce and are subordinated instruments as provided forin Article L.613-30-3-1-5° of the Code
monétaireet financier.

It is the intention ofthe Issuer that the Notes shall, for regulatory purposes, be treated as Tier 2 Capital. Condition
4.1 belowwill apply in respect ofthe Notes forso long as such Notes are treated forregulatory purposes as Tier 2
Capital (such Notes being hereafter referred to as “Qualifying Subordinated Notes”’). Should any outstanding
Notes be fully excluded fromTier 2 Capital (“Dis qualification Event”) (Notes affected by a Disqualification Event
being hereafterreferred to as “Disqualified Subordinated Notes’), Condition 4.2 will automatically apply to such
Disqualified Subordinated Notes in lieu of Condition 4.1 withoutthe need for any action fromthe Issuer and without
consultation ofthe Noteholders orthe holders ofany other notes ofthe Issuer outstanding at such time.

4.1  Status of Qualifying Subordinated Notes

If and forso long as the Notes are Qualifying Subordinated Notes, principal and interest thereon constitute
and will constitute direct, unconditional, unsecured and subordinated obligations of the Issuerranking pari
passu without any preferenceamong themselves and pari passu with all other present or future subordinated
instruments that are, or have been before 28 December 2020 (in the case of instruments issued before that
date), fully or partially recognised as Tier 2 Capital of the Issuer, in accordance with Article L.613-30-3-1-5°
of the Codemonétaire et financier.
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Subject to applicable law, if any judgment is rendered by any competent court declaring the judicial
liquidation (/iquidation judiciaire) ofthe Issuerorif the Issueris liquidated forany other reason, the rights
of payment ofthe holders ofthe Qualifying Subordinated Notes shall be:

(A) subordinated to the paymentin full of:
(1)  any creditors (including depositors) in respect of Senior Obligations;

(2)  any subordinated creditors ranking or expressed to rank senior to the Qualifying Subordinated
Notes;
(3)  any Disqualified Subordinated Notes issued by the Issuer; and
(B) paid in priority to any préts participatifs granted to the Issuer, any titres participatifs issued by the
Issuerandany deeply subordinated obligations of the Issuer (engagementsdits “super subordonnés”
or engagements subordonnés de dernier rang).
4.2 Status ofDisqualified Subordinated Notes

If the Notes become Disqualified Subordinated Notes, principal and interest thereon, and, where applicable,
any related Receipts and Coupons, constitute and will constitute direct, unconditional, unsecured and
subordinated obligations ranking pari passu among themselves and pari passu with all other present or future
subordinated instruments that arenot, and have not been before 28 December 2020 (in the case of instruments
issued before that date), recognised as additional tier 1 capital (as defined in Article 52 ofthe CRR which are
treated as such by the then currentrequirements ofthe Relevant Regulator, and as amended by Part 10 ofthe
CRR (Article 484 et seq. on grandfathering))or Tier 2 Capital of the Issuer in accordance with Article L.613-
30-3-1-5° ofthe Code monétaire et financier.

Subject to applicable law, if any judgment is rendered by any competent court declaring the judicial
liquidation (liguidation judiciaire) of the Issuer orif the Issueris liquidated for any otherreason, the rights
of payment of the holders of the Disqualifying Subordinated Notes shall be:

(A) subordinated to the paymentin full of:
(1) any creditors (including depositors) in respect of Senior Obligations;

(2) any subordinated creditors ranking or expressed to rank senior to the Disqualified Subordinated
Notes; and

(B) paid in priority to any Qualifying Subordinated Notes, Ordinarily Subordinated Notes, préts
participatifs granted to the Issuer, any titres participatifs issued by the Issuer and any deeply
subordinated obligations of the Issuer (engagements dits “super subordonnés” or engagements
subordonnés dedernier rang).

The Noteholders shall be responsible for taking all steps necessary for the orderly accomplishmentof any collective
proceedings or voluntary liquidation in relation to any claims they may haveagainst theIssuer.

The potential impact on the investment in the event of resolution of the Issuer is detailed in Condition 15
(Recognition of Bail-in and Loss Absorption).

In the event of incomplete payment ofthe Senior Obligations, the obligations ofthe Issuer in connection with the
Notes will be terminated.

There is no negative pledgein respect ofthe Notes.
Interest

5.1  Interest rate:Unless previously redeemed in accordance with Condition 7 (Redemption and Purchase), the
Notes will bear interest on their Prevailing Principal Amount at a rate described in (i) and (ii) below (such
rate ofinterest, the “Rate of Interest”):

@) from (and including) the Issue Date to (but excluding) the First Reset Date at a Fixed Rate payable
annually in arrear on each Interest Payment Date up to (and including) the First Reset Date; and

EMEA 134538923 5 1



52

53

54

55

5.6

5.7

(i)  from (and including) the First Reset Date to (but excluding) the Maturity Date, at a rate per annum
which will be subject toareset every five (5) years and shallbe equal to the ResetRate of Interest of
the relevant Reset Period, payable annually in arrear on each Interest Payment Date following the
First Reset Date up to (andincluding) the Maturity Date, as determined by the Calculation Agent,

subject in any caseas provided in Condition 8 (Payments).

Accrual ofinterest: Each Note will cease to bearinterest fromthe due date forredemption unless payment
of'the Prevailing Principal Amount is improperly withheld orrefused, in which case it will continue to bear
interest in accordance with this Condition (as well after as before judgment) untilwhicheveris the earlier of:

@) the day on which all sums due in respect of such Note up to that day are received by oron behalf of
the relevant Noteholder; and

(i)  the day which is seven (7) days after the Principal Paying Agent has notified the Noteholders in
accordance with Condition 14 (Notices) thatit has received allsums due in respect ofthe Notes up to
such seventh (7") day (except to the extent that there is any subsequent default in payment).

Determination of Reset Rate of Interest: The Calculation A gent will, as soon as practicable after 11:00 a.m.
(Central European time) on each Reset Rate of Interest Determination Date, calculate the Reset Rate of
Interest for such ResetPeriod.

Publication of Reset Rate of Interest: The Calculation Agent will cause the Reset Rate of Interest determined
by it to be notified to the Principal Paying A gent as soon as practicable after such determination but in any
event not laterthanthe relevant Reset Date. Notice thereof shall also promptly be given to the Noteholders
in accordance with Condition 14 (Notices).

Calculation ofamount ofinterest per Note: The amount ofinterest payable in respect of each Note for any
period shallbe calculated by:

@) applying theapplicable Rate of Interest to the Prevailing Principal Amount;
(i)  multiplying the productthereof by the Day CountFraction; and
(iii))  roundingthe resulting figureto the nearest EUR0.01 (EUR0.005 being rounded upwards).

Notifications etc: All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of this Condition 5 (/nteresf) by the Calculation
Agent or, as the case may be, any Independent Adviser will (in the absence of manifest error) be binding on
the Issuer, the Paying A gents, the Noteholders and (subjectas aforesaid) no liability to any such person will
attach to the Calculation Agent or, as the case may be, any Independent A dviser in connection with the
exercise or non-exercise by it ofits powers, duties and dis cretions for such purposes.

Calculation Agent: The Agency Agreement provides that the Issuer may at any time terminate the
appointment of the Calculation Agent and appoint a substitute Calculation A gent provided that so long as
any of the Notes remain outstanding, there shall at all times be a Calculation A gent forthe purposes ofthe
Notes. The Calculation A gent may not resign its duties or be removed without a successor having been
appointed. The Calculation A gent shall act as an independent expert in the performanceof'its duties and not
as agent forthe Issuer orthe Noteholders.

Notice ofany change of Calculation Agent orany change of'specified officeshall promp tly be given as soon
as reasonably practicable to the Noteholders in accordance with Condition 14 (Notices)and, so long as the
Notes are admitted to trading on Euronext Paris and ifthe rules applicable to such stock exchange sorequire,
to such stockexchange.
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5.8  5-Year Mid-Swap Rate Discontinuation:

(@)

(b)

©
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Independent Adviser

If a Benchmark Event occurs in relation to a 5-Year Mid-Swap Rate (orany component part thereof)
when any Reset Rate of Interest remains to be determined by reference to such 5-Year Mid-Swap
Rate, then the Issuershalluse its reasonable endeavours to appoint an Independent Adviser, as soon
as reasonably practicable, to determine a Successor Mid-Swap Rate, failing which anA lternative Mid-
Swap Rate (in accordance with Condition 5.8(b)) and, in either case, an Adjustment Spread and any
Benchmark Amendments (in accordance with Condition 5.8(d)).

In making such determination, the Independent Adviser appointed pursuantto this Condition 5.8 shall
act in good faith, in a commercially reasonable manner as an expertand in consultation with the Issuer
In the absence of bad faith, manifest error or fraud, the Independent Adviser shall have no liability
whatsoever to the Issuer, the Paying A gents, or the Noteholders for any determination made by i,
pursuantto this Condition 5.8.

If:
)] the Issueris unable to appoint an Independent Adviser; or

(ii) the Independent Adviser appointed by it fails to determine a Successor Mid -Swap Rate og;,
failing which, an Alternative Mid-Swap Rate in accordance with this Condition 5.8(a) prior
to the relevant Reset Rate of Interest Determination Date; or

(iii) the Issuer determines thatthe replacementofthe 5-Year Mid-Swap Rate with the Successor
Mid-Swap Rate, failing which, the Alternative Mid-Swap Rate or any Benchmark
Amendments (as defined below) wouldresult in (x) a MREL/ TLA C Disqualification Event
or (y) the Relevant Regulator and/or the Relevant Resolution Authority treating the next
Interest Payment Date as the effective maturity of the Notes, rather than the relevant
Maturity Date or (z)a Capital Event,

the Reset Rate of Interestapplicable to thenext succeeding Interest Period willbe and in the case of
paragraph (iii) above may be, at the option of the Issuer, equal to the last Reset Rate available as
determined by the Calculation Agent.

Successor Mid-Swap Rate or Alternative Mid-Swap Rate:
If the Independent Adviser, determines that:

— there is a Successor Mid-Swap Rate, then such Successor Mid-Swap Rate and the applicable
Adjustment Spread shall subsequently be used in place of the 5-Year Mid-Swap Rate (or
component part thereof) to determine the relevant Reset Rate of Interest (or the relevant
component part thereof) for all future payments of interest on the Notes (subject to the operation
of this Condition 5.8); or

— thereis no Successor Mid-Swap Rate butthatthere is an Alternative Mid-Swap Rate, then such
Alternative Mid-Swap Rate and the applicable Adjustment Spread shall subsequently be used in
place ofthe 5-Year Mid-Swap Rate (or componentpart thereof) to determine the relevant Reset
Rate of Interest (or the relevant component part thereof) for all future payments of interest on
the Notes (subjectto the operation ofthis Condition 5.8).

Adjustment Spread:

The Adjustment Spread (or the formula or methodology for determining the Adjustment Spread) shall
be applied to the Successor Mid-Swap Rate orthe Alternative Mid-Swap Rate (as the case may be).
If the Independent Adviser is unable to determine the quantum of, or a formula or methodology for
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(e)
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(@)

6 Write-Down

determining, such A djustment Spread, then the Successor Mid-Swap Rate or Alternative Mid-Swap
Rate (as applicable) will apply withoutan Adjustment Spread.

Benchmark Amendments:

If any Successor Mid-Swap Rate or Alternative Mid-Swap Rate and, in either case, the applicable
Adjustment Spread is determined in accordance with this Condition 5.8 and the Independent Adviser,
determines (i) that amendments to these Conditions are necessary to ensure the proper operation of
such Successor Mid-Swap Rate or Alternative Mid-Swap Rate and/or (in either case) the applicable
Adjustment Spread (such amendments, the “Benchmark Amendments”) and (ii) the terms of the
Benchmark Amendments, then the Issuer shall, subject to giving notice thereof in accordance with
Condition 5.8(e), without any requirement for the consent or approval of Noteholders, vary these
Conditions to give effectto such Benchmark Amendments with effect fromthe date specified in such
notice.

In connection with any such variation in accordance with this Condition 5.8(d), the Issuer shall
comply with the rules of any stock exchange on which the Notes are for the time being listed or
admitted to trading,

Notices, etc:

Any Successor Mid-Swap Rate, Alternative Mid-Swap Rate, Adjustment Spread and the specific
terms ofany Benchmark Amendments determined under this Condition 5.8 will be notified promptly
by the Issuer, afterreceiving such information fromthe Independent A dviser, to the Principal Paying
Agent, the Calculation Agent, the Paying Agents, the Representative and, in accordance with
Condition 14 (Notices), the Noteholders. Suchnotice shall specify the effective date ofthe Benchmark
Amendments, ifany.

The Successor Mid-Swap Rate or Alternative Mid-Swap Rate and the Adjustment Spread and the
Benchmark Amendments (if any) specified in such certificate will (in the absence of manifest error,
bad faith or fraud in the determination ofthe Successor Mid-Swap Rate or A lternative Mid-Swap Rate
and the Adjustment Spread and the Benchmark Amendments (if any)) be binding on the Issuer, the
Calculation A gent, the Paying Agents and the Noteholders.

Survival of 5-Year Mid-Swap Rate

Withoutprejudice to the obligations ofthe Issuerunder Condition 5.8 (a), (b), (¢), (d), the 5-Year Mid-
Swap Rate will continue to apply unless anduntila Benchmark Event has occurred.

Noteholders’deemed consent

By subscribing to, or acquiring, the Notes, and solely in the context of a Benchmark Event which
leads to the application of a Benchmark Amendment, each Noteholder shallbe deemed to have agreed
and approved any Benchmark Amendments or such other necessary changes pursuant to this
Condition 5.8.

6.1  Write-Down:Upontheoccurrence ofa Trigger Event and unlessthe CET 1 generated through Higher Trigger

Loss Absorbing Instruments is sufficient to remedy such Trigger Event, the Issuer shall:

@
(1)
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immediately notify the Relevant Regulator ofthe occurrence ofthe Trigger Event;

give a Write-Down Notice to Noteholders (in accordance with Condition 14 (Notices)) and the
Principal Paying A gent; and
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(iii)  irrevocably (without the need for the consent of Noteholders) reduce on the Write-Down Date the
then Prevailing Principal Amountofeach Note by the relevant Write-Down Amount (suchreduction
being referred to as a “Write-Down”, and “ Written Down’ being construed accordingly).

Notwithstanding the foregoing, failure to give suchnotice shallnot prevent the Issuer fromeffecting a Write-
Down.

Furthermore, if a notice of a Trigger Event has been given pursuant to this Condition 6.1, no notice of
redemption may be given pursuant to Condition 7.2 (Redemption at the Option ofthe Issuer), Condition 7.3
(Optional Redemptionupon the occurrence ofa Capital Event) or Condition 7.4 (Optional Redemption upon
the occurrenceofa Tax Event)until the Write-Down Date.

The Notes may only be subjectto Write-Down once.

6.2  Consequence ofa Write-Down: Write-Down ofthe Prevailing Principal Amount shall not constitute a default
in respect ofthe Notes ora breach ofthe Issuer’s obligations or duties or a failure to performby the Issuer
in any manner whatsoever and shall not entitle Noteholders to petition for the insolvency or dissolution of
the Issuer. There will be no reinstatement of the Prevailing Principal Amount of the Notes even if the
circumstances givingrise to the Trigger Event have ceased orhave been cured.

Following a Write-Down ofthe Prevailing Principal Amount, Noteholders will be automatically deemed to
waive irrevocably their rights to receive, and no longer have any rights against the Issuer with respect to,
interest on and repayment ofthe Write-Down Amount.

Redemption and Purchase

7.1  Redemption at maturity: Subject to Condition 7.8 (Conditions to Redemption and Purchase), unless
previously redeemed, purchased and cancelled as provided for below, the Notes will be redeemed at their
Prevailing Principal Amount, together with any interest accrued to the date fixed forredemption (ifany), on
the Maturity Date.

7.2 Redemption atthe OptionoftheIssuer: The Issuer may (at its option but subject to Condition 7.8 (Conditions
to Redemption and Purchase)below), subject to having given noless than fifteen (15) nor more than thity
(30) days’priornotice to the Noteholders in accordance with Condition 14 (Notices) (which notice shall be
irrevocable), redeem the then outstanding Notes, on the relevant Optional Redemption Date in whole, but
not in part, at their Prevailing Principal Amount, together with any interest accrued to (but excluding) the
relevant Optional Redemption Date (ifany).

7.3 Optional Redemption upon the occurrence ofa Capital Event: Upon the occurrence ofa Capital Event, the
Issuer may (at its option but subject to Condition 7.8 (Conditions to Redemption and Purchase) below) at
any time subject to having given no less than thirty (30) nor more than forty-five (45) days’ notice to the
Noteholders in accordance with Condition 14 (Notices) (which notice shall be irrevocable), redeemthe then
outstanding Notes in whole, but not in part, at their Prevailing Principal Amount, together with any interest
accrued to thedate fixed for redemption (ifany).

7.4 Optional Redemptionupon the occurrence ofa Tax Event:

@) If by reason of a change in French laws or regulations, or any change in the application or official
interpretation of' such laws orregulations, or any other change in the taxtreatment ofthe Notes which
is required by law or which is requested in writing by a competent taxauthority, becoming effective
on or after the Issue Date, the Issuer would on the occasion of the next payment of interest due in
respect ofthe Notes, not be able to make such payment without having to pay additional amounts as
specified under Condition 9 (Taxation) (a “Withholding Tax Event”), the Issuer may, at its option
but subject to Condition 7.8 (Conditions to Redemption and Purchase) below, onany Interest Payment
Date, subjectto having givenno less than thirty (30) nor more than forty -five (45) days ’notice to the
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Noteholders (in accordance with Condition 14 (Notices)) (which notice shall be irrevocable) and the
Principal Paying A gent, redeemall but notsome only ofthethen outstandin g Notes at their Prevailing
Principal Amount, together with any interest accrued to the date fixed for redemption, provided that
the due date forredemption of which notice hereunder may be givenshall be no earlier than the latest
practicable date on which the Issuer could make payment of interest without withholding for such
taxes.

(i)  If theIssuerwould, on the next payment ofinterest in respect ofthe Notes, be prevented by French
law from making payment to the Noteholders of the full amount then due and payabl,
notwithstanding the undertaking to pay additional amounts contained in Condition 9 (Taxation) (a
“Gross-Up Event”), then, the Issuer may, at its option (but subject to Condition 7.8 (Conditions to
Redemption and Purchase) below) upon giving not less than seven (7) days' prior notice to the
Noteholders (in accordance with Condition 14 (Notices)) (which notice shall be irrevocable) and the
Principal Paying A gent, redeemallbut notsome only ofthethen outstanding Notes at their Prevailing
Principal Amount, together with any interest accrued to the date fixed for redemption at any time,
provided thatthe due date for redemption of which notice hereunder shall be given shall be the latest
practicable dateat which the Issuer could make payment ofthe fullamountpayable in respect of such
Notes or, if that date is passed, as soon as practicable thereafter.

(iii))  If by reason of any change in the French laws or regulations, or any change in the application or
official interpretation of such laws or regulations, or any other change in the taxtreatment of'the Notes
which is required by law or which is requested in writing by a competent tax authority, becoming
effective on orafterthe Issue Date, the taxregime of any payments under the Notes is modified and
such modification results in the part of the interest payable by theIssuerthatis tax-deductible by the
Issuerbeing reduced (a “Tax Deduction Event”), the Issuermay, at its option, subject to Condition
7.8 (Conditionsto Redemption and Purchase)below, on any Interest Payment Date, subjectto having
given no less than thirty (30) nor more than forty -five (45) days’notice to the Principal Paying Agent
and the Noteholders (in accordance with Condition 14 (Notices)) (which notice shallbe irrevocable)
redeemall, but not in part, ofthe then outstanding Notes at the Prevailing Principal Amount together
with any interest accrued to the date fixed forredemption (ifany) thereon, , provided thatthe due date
for redemption of which notice hereunder may be given shallbe no earlier than the latest practicable
date on which the Issuer could make such payment with interest payable not being impacted by the
reductionin tax deductibility givingrise to the TaxDeductibility Event.

The Issuerwill not give notice under this Condition 7.4 unless it has demonstrated to the s atisfaction of the
Relevant Regulator that the change referred to in paragraphs (i), (ii) and (iii) above is material and was not
reasonably foreseeable at the time ofissuance ofthe Notes.

7.5  Optional Redemption upon the occurrence of a MREL/TLAC Disqualification Event: Upon the occurrence
of an MREL/TLAC Disqualification Event, the Issuer may, at its option, at any time and having given no
less than thirty (30) nor more than forty-five (45) days’notice to the Noteholders in accordance with
Condition 14 (Notices) (which notice shall be irrevocable), redeemall (but not some only) of the then
outstanding Notes at their Prevailing Principal Amount together with any accrued interest (if any) thereon
subject to suchredemption being permitted by the Applicable MREL/TLA C Regulations and subject to the
prior permission ofthe Relevant Regulator and/or the Relevant Resolution Authority ifrequired.

7.6  Purchase: The Issuershallhave the right at all times on or after the fifth (5") anniversary ofthe Issue Date
(but subjectto theprovisions of Condition 7.8 (Conditions to Redemption and Purchase) below) to purchase
Notes in the open market or otherwise at any price in accordance with applicable laws and regulations.

Notwithstanding the above, the Issuerorany agent onits behalfshallhave the right at all times to purchase
the Notes for market making purposes provided that: (a) the prior written permission of the Relevant
Regulatorshallbe obtained; and (b) the total principalamount ofthe Notes issued under the Programmne so
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purchased does not exceed the lower of (x) 10% of the initial aggregate principal amount ofthe Notes and
such any further notes issued under Condition 13 (Further Issues), or (y) 3% of the Tier 2 Capital of the
Issuer fromtime to time outstanding. The Notes sopurchased by oron behalfofthe Issuermay be held and
resold in accordance with applicable laws and regulations for the purpose ofenhancing the liquidity of the
Notes.

7.7 Cancellation: All Notes which are redeemed or purchased by the Issuer to be cancelled will forthwith be
cancelled and accordingly may not be re-issued orresold and the obligations of the Issuer in respect of any
such Notes shallbe discharged.

7.8  Conditions to Redemption and Purchase: The Notes may only be redeemed or purchased if the Relevant
Regulatorhas given its prior written permission to suchredemption, purchase or cancellation (as applicablk)
and the other conditions required by Article 78 of the CRR (as they may be amended orreplaced fromtime
to time and as applicable on the date of such redemption or purchase) are met, it being understood that any
refusal by the Relevant Regulator to give its prior written permission shall not constitute a default for any

purpose.
(h)  AsatthelIssueDate, the following conditions are required by Article 78 of the CRR:

@) before or at the same time as such redemption or purchase (as applicable) of the Notes, the
Issuerreplaces the Notes with own funds instruments of equal or higher quality at terms that
are sustainable for its income capacity; or

(i)  thelssuerhas demonstrated tothesatisfaction ofthe Relevant Regulator thatits own funds and
eligible liabilities would, following such redemption or purchase (as applicable), exceed its
minimum capital requirements (including any applicable capital buffer requirements) laid
down in the CRD IV Rules and the BRRD by a margin that the Relevant Regulator and/or the
Relevant Resolution Authority, ifrequired, considers necessary; and

@) In the case ofredemption before the fifth (5™) anniversary ofthe Issue Date, if:
@) the conditions listed in paragraphs (a)(i) or (a)(ii) above are met; and
(ii)
I in the case of redemption due to the occurrence of a Capital Event, (x) the Relevant
Regulator considers such change to be sufficiently certain, (y) the Issuer demonstrates
to the satisfaction ofthe Relevant Regulator that the Capital Event was not reasonably
foreseeable at the time of issuance of the Notes and (z) the Issuer has delivered a
certificate to the Principal Paying Agent (and copies thereof will be available at the
Principal Paying A gent's specified office during its normal business hours) notless than
five (5) days priorto the date set forredemption that such Capital Event has occumed

orwill occurno more thanninety (90) days following the date fixed for redemption, as
the case may be; or

II in the case of redemption due to the occurrence of a Tax Event, (x) the Issuer
demonstrates to the satisfaction of the Relevant Regulator that such Tax Event i
material and was not reasonably foreseeable at the time of issuance of the Notes, (y)
the Issuerhas delivered a certificate to the Principal Paying Agent (and copies thereof
will be available at the Principal Paying Agent's specified office during its normal
businesshours) notless than five (5) days priorto the date set for redemption that such
Tax Event has occurred or will occurno more than ninety (90) days following the date
fixed for redemption, as the casemay be; or
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Il thelssuerreplaces the Notes with own funds instruments ofequal or higher quality at
terms that are sustainable for the income capacity of the Issuer and the Relevant
Regulator has permitted that action on the basis of the determination that it would be
beneficial from a prudential point of view and justified by exceptional circumstances;
or

IV the Notes are repurchased for market making purposes. Any purchase for market
making purposes is further subjectto the conditions setoutin Article 29 ofthe CDR, in
particular with respect to the predetermined amount authorized by the Relevant
Regulator.

7.9  Determination of Trigger Event supersedes notice of redemption: If the Issuer has given a notice of
redemption ofthe Notes pursuant to Condition 7.2 (Redemption at the Optionofthe Issuer), Condition 7.3
(Optional Redemptionupon the occurrence ofa Capital Event) or Condition 7.4 (Optional Redemption upon
the occurrence of a Tax Event) and, after giving such notice but prior to the relevant redemption date, the
Issuer determines that a Trigger Event has occurred, the relevant redemption notice shall be automatically
rescindedand shallbe of no force and effect, the Notes will not be redeemed on the scheduled redemption
date and, instead, a Write-Down shall occurin respect ofthe Notes as described under Condition 6 (Write-
Down). The Issuershall give notice thereofto the Noteholders and the Principal Paying A gentin accordance
with Condition 14 (Notices), as soon as possible following any such automatic rescission of a notice of
redemption. Following the Write-Down Date, the Issuer may give a new notice of redemption pursuant to
Condition 7.2 (Redemption at the Option of the Issuer), Condition 7.3 (Optional Redemption upon the
occurrence ofa Capital Event) or Condition 7.4 (Optional Redemption upon the occurrence of a Tax Event).

Payments

8.1  Method of Payment:Payments of principal and interest in respect of the Notes shallbe made by transfer to
the account denominated in the relevant currency of the relevant Account Holders for the benefit of the
Noteholders. Allpayments validly made to such Account Holders will be an effective discharge ofthe Issuer
in respectofsuchpayments.

8.2 Payments on business days:Ifthe due date for payment of any amountin respectof any Note is nota Business
Day, the Noteholder shall not be entitled to payment of the amount due until the next succeeding Business
Day and shallnot be entitled to any further interest or other payment in respectofany suchdelay.

8.3  Fiscal Agent, Paying Agentand Calculation Agent. The names ofthe initial Agents and their specified
offices are set outbelow:

Fiscal Agent, Principal Paying Agent and Calculation Agent
BNP Paribas Securities Services
(affiliated with Euroclear France under number 30)
Les Grands Moulins de Pantin
9, rue du Debarcadere
93500 Pantin
France

The Issuerreserves the right at any time to vary or terminate the appointment ofthe Fiscal A gent, Principal
Paying Agent, Paying Agent or Calculation Agent and/or appoint additional or other Paying Agents or
approveany changein the office through which any such Agent acts, provided thatthere will at all times be
a Fiscal Agent, a Principal Paying Agent and a Calculation Agent having a specified office in a European
city. Notice of any such change or any change of specified office shall promptly be given as soon as
reasonably practicable to the Noteholders in accordance with Condition 14 (Notices) and, so long as the
Notes are admitted to trading on Euronext Paris and if the rules applicable to such stock exchange sorequire,
to such stockexchange.
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Waiver of set-off: No Noteholder may at any time exercise or claim any Waived Set-Off Rights (as defined
below) against any right, claim, or liability the Issuer has or may have or acquire against such Noteholdes
directly or indirectly, howsoever arising (and, for the avoidance of doubt, including all such rights, clains
and liabilities arising under or in relation to any and all agreements or other instruments ofany sort or any
non-contractual obligations, in each case whether or not relating to such Note) and each such Noteholder
shallbe deemed to have waived all Waived Set-Off Rights to the fullest extent permitted by applicable law
in relation to all such actual and potential rights, claims and liabilities.

For the avoidance of doubt, nothing in this Condition 8.4 is intended to provide or shall be construed as
acknowledging any right of deduction, set-off, netting, compensation, retention or counterclaimor that any
such right is or would be available to any Noteholder but for this Condition 8.4.

For the purposes of this Condition 8.4, “Waived Set-Off Rights” means any and all rights of or clains of
any Noteholder for deduction, set-off, netting, compensation, retention or counterclaim arising directly or
indirectly under orin connection with any such Note.

9  Taxation

9.1

9.2

9.3

Withholding taxes: Allpayments of principal, interest and other assimilated revenues by oron behalfofthe
Issuerin respectofthe Notes as the casemay be shallbe made free and clear of, and without withholding or
deduction for, any taxes, duties, assessments or governmental charges of whatever nature imposed, levied,
collected, withheld orassessed by or within France orany authority therein or thereof having power to tax
unless such withholding or deduction is required by law.

Gross up: If French law should require that payments of interestin respectofany Note be subject to deduction
or withholding in respect of any present or future taxes, duties assessments or governmental charges of
whatevernature imposed, levied, collected, withheld orlevied by or on behalfo fthe Republic of France, the
Issuerwill, to the fullest extent then permitted by law, pay such additional amounts as shall result in receipt
by the Noteholders of such amounts as would have been received by them had no such withholding or
deduction been required, except that no such additional amounts shall be payable with respect to any Note
to, or to a third party on behalf of, a Noteholder who is liable to such taxes, duties, assessments or
governmental charges in respect of suchNote by reason ofhis having some connection with the Republic of
France other than the mere holding ofthe Note.

FATCA: Notwithstanding any other provision ofthe Conditions, all payments of interest by or on behalfof
the Issuer in respect of the Notes, shall be paid net of any deduction or withholding imposed or required
pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986, as
amended (the “U.S. Internal Revenue Code”), or otherwise imposed pursuant to Sections 1471 through
1474 of the U.S. Internal Revenue Code (or any regulations thereunder or official interpretations thereof) or
an intergovernmental agreement between the United States and another jurisdiction facilitating the
implementation thereof (or any fiscal or regulatory legislation, rules or practices implementing such an
intergovernmental agreement) (any such withholding or deduction, a “FATCA Withholding”). Neither the
Issuernorany other person will be required to pay any additional amounts in respect of FATCA Withholding.

For the avoidance of doubt, no additionalamounts shall be payable by the Issuer in respect of payments of
principalunderthe Notes.

10 Prescription

Claims againstthelssuer for paymentofprincipal in respectofthe Notes shall be prescribed and become v oid unless

made within ten (10) years (in the case of principal) or five (5) years (in the case of interest) from the due date
thereof.
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11 No Event of Default

There is no event of default under the Notes which would lead to an acceleration of such Notes if certain events

occur.

However, ifany judgment were issued for the judicial liquidation (/iquidation judiciaire) ofthe Issuer or if the Issuer
were liquidated for any other reason (other than pursuant to a consolidation, amalgamation or merger or other
reorganisation outside the context ofan insolvency), then the Notes would become immediately due and payable.

12 Meeting and voting provisions

12.1 General: TheNoteholders willbe grouped automatically for the defence of their common interests in a masse
(in each case, the “Masse”) which will be subject to the provisions ofthis Condition.

The Masse willbe governed by the provisions of the French Code de commerce with the exception of Articles
L.228-65 1, 4° and II, L.228-71, R.228-61, R.228-63, R.228-69, R.228-72, R.228-76, R.228-79 and R.236-
11, and further subjectto the following provisions:

12.1.1

12.1.2

EMEA 134538923

Legal Personality

The Masse will be a separate legal entity and will act in part through a representative (the
“Representative”) and in part through a general meeting of the Noteholders (the “General
Meeting”).

Representative of the Masse

Pursuant to Article L.228-51 of the French Code de commerce, thenames and addresses oftheinitial
Representativeand its alternate shall be:

Initial Representative:

MCM AVOCAT
Selarl d’avocats interbarreauxinscrite au Barreau de Paris
10, rue de Séze
75009 Paris
France
represented by Maitre Antoine Lachenaud, Co gérant —associé

Alternate Representative:

Maitre Philippe Maisonneuve, Avocat
10, rue de Séze
75009 Paris

France

The Representative appointed in respect ofthe Notes will be the Representative ofthe single Masse
of all othernotes issued pursuant to Condition 13 (Further Issues).

The Representative will receive a remuneration of EUR 2,000 (excluding VAT) per year so long as
any ofthe Notes remains outstanding.

In the event of death, liquidation, retirement, dissolution or revocation of appointment of the
Representative, such Representative will be replaced by another Representative. In the event of the
death, liquidation, retirement, dissolution or revocation of appointment of the alternate
Representative, an alternate willbe elected by the General Meeting.

60



12.1.3

12.1.4

12.1.5
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All interested parties will at all times have the right to obtain the names and addresses of the
Representative and the alternate Representative at the head office of the Issuer and the specified
offices ofany ofthe Principal Paying Agent.

Powers ofthe Representative

The Representative shall (in the absence ofany decisionto the contrary ofthe General Meeting) have
the power to take all acts of management necessary in order to defend the common interests of the
Noteholders.

Alllegal proceedings against the Noteholders orinitiated by them, must be brought by oragainst the
Representative.

The Representative may not interfere in the managementofthe affairs ofthe Issuer.
General Meetings

A General Meeting may be held at any time, on convocation either by the Issuer or by the
Representative. One or more Noteholders, holding together at least one thirtieth of the prin cipal
amount of the Notes outstanding, may address to the Issuer and the Representative a demand for
convocation of the General Meeting. If such General Meeting has not been convened within two
months after such demand, the Noteholders may commission one of their members to petition a
competentcourt in Paris to appointan agent (mandataire) who will call the General Meeting.

In accordance with Article R.228-71 of the French Code de commerce, the right of each Noteholder
to participate in General Meetings will be evidenced by the entries in the books of the relevant
Account Holder ofthe name ofsuch Noteholder as 0f0:00, Paris time, on the second (2™) business
day in Paris preceding the date set forthe meeting ofthe relevant General Meeting.

In accordance with Articles 1..228-59 and R.228-67 ofthe French Codede commerce, notice of date,
hour, place and agenda of any General Meeting will be published as provided under Condition 14
(Notices)notless than fifteen (15) days prior to the date of such General Meeting on first convocation,
and five (5) days on second convocation.

Each Noteholder has the right to participate in a General Meeting in person, by proxy, by
correspondence and, in accordance with Article L..228-61 of the French Code de commerce, by
videoconference or by any other means of telecommunication allowing the identification of
participating Noteholders, as provided mutatis mutandis by Article R.225-97 of the French Codede
commerce. Each Note carries the rightto onevote.

Decisionsrelating to General Meetings and Written Res olutions will be published in accordance with
the provisions set forth in Condition 14 (Notices). Furthermore, (i) the decision ofa General Meeting
to appointa Representative, (i) the decision of the Issuer to override the refusal of the General
Meeting to approve the proposal to change the objects or corporate form of the Issuer pursuant to
Article L.228-65, 1, 1° ofthe French Code de commerce or (iii) the decision ofthe Issuerto offer to
redeemNotes ondemand in the case ofa merger or demerger ofthe Issuer pursuantto Articles L.236-
13 and L.236-18 ofthe French Code de commerce, willbe published in accordance with the provisions
set forth in Condition 14 (Notices).

Powers ofthe General Meetings

The General Meeting is empowered to deliberate on the dismissal and replacement of the
Representativeand thealternate Representativeand also may act with respectto any other matter that
relates to the common rights, actions and benefits whichnow or in the future may accrue with respect
to the Notes, including authorising the Representative to act at law as plaintiff or defendant.
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The General Meeting may further deliberate on any proposal relating to the modification of the
Conditions including any proposal, whether for arbitration or settlement, relating to rights in
controversy or which were the subject of judicial decisions, it being specified, however, that the
General Meeting may not increase the liabilities (charges) of Noteholders, nor establish any unequal
treatment between the Noteholders, nor decideto convert the Notes into shares.

General Meetings may deliberate validly on first convocation only if Noteholders present or
represented hold at least one fifth (1/5") of the principal amount of the Notes then outstanding. On
second convocation, no quorum shall be required. Decisions at meetings shall be taken by a simple
majority of votes cast by Noteholders attending such General Meetings or represented thereat.

12.1.6 Written Resolutions and Electronic Consent

Pursuant to Article L.228-46-1 ofthe French Codede commerce, thelssuershallbe entitled in lieu of
the holding ofa General Meeting to seek approval ofa resolution fromthe Noteholders by way ofa

Written Resolution. Subject to the following sentence, a Written Resolution may be contained in one

document or in several documents in like form, each signed by or on behalf of one or more of the

Noteholders. Pursuant to Articles L.228-46-1 and R.225-97 of the French Code de commerce,

approval ofa Written Resolution may also be given by way ofelectronic communication allowing the

identification of Noteholders (“Hectronic Consent”).

Notice seekingtheapproval ofa Written Resolution (including by way of Electronic Consent) will be
published as providedunder Condition 14 (Notices)not less thanfive (5) days priorto the date fixed
for the passing of such Written Resolution (the “Written Resolution Date”). Notices seeking the
approval ofa Written Resolution will contain the conditions of form and time-limits to be complied
with by the Noteholders who wish to express their approval or rejection of such proposed Written
Resolution. Noteholders expressing their approval or rejection before the Written Resolution Date
will irrevocably undertake notto dispose of their Notes until after the Written Resolution Date.

For the purpose hereof, a “Written Resolution” means a resolution in writing signed by the
Noteholders ofnot less than 85 per cent. in nominal amount ofthe Notes outstanding.

12.2  Information to Noteholders: Each Noteholder will have the right, during (i) the fifteen (15)-day period
precedingthe holding of each General Meeting on first convocation or (ii) the five (5)-day period preceding
the holding of such General Meeting on second convocation or, in the case of a Written Resolution, the
Written Resolution Date, as the case may be, to consult ormake a copy ofthe text of the resolutions which
will be proposedand ofthe reports which willbe prepared in connection with suchresolution, all of which
will be available for inspection by the relevant Noteholders at the registered office of the Issuer, at the
specified offices of any of the Principal Paying Agent and at any other place specified in the notice of the
General Meeting or the Written Resolution.

12.3  Expenses: The Issuer will pay all expenses relating to the operation ofthe Masse, including expenses relating
to the calling and holding of General Meetings and seeking the approval ofa Written Resolution, expenses
of'the Representativeofthe Massein the performance ofits duties, as the case may be, and, more generally,
all administrativeexpenses resolveduponby the General Meeting or in writing by the Noteholders, it being
expressly stipulated that no expenses may be imputed against interest payable under the Notes.

124 SingleMasse: The Noteholders and the holders of Notes ofany other notes which have been assimilated with
the Notes in accordance with Condition 13 (Further Issues), shall, for the defence of their res pective common
interests, be grouped in a single Masse. The Representative appointed in respect of the Notes will be the
Representativeofthe single Masseofall such notes.

12.5 One Noteholder: If and for so long as the Notes are held by a single Noteholder, the provisions of this
Condition willnot apply. Suchsole Noteholder shallhold a register of the decisions it will have taken in this
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capacity, shall provide copies of such decisions to the Issuer and shall make themavailable, upon request, to
any subsequent holder ofall or part ofthe Notes.

13 Further Issues

Subject to prior consultation with the Relevant Regulator, the Issuer may from time to time without the consent of
the Noteholders issue further notes, such further notes forming a single series with the Notes so that such further
notes and the Notes carry rights identical in all respects (or in all respects save for their issue date, interest

commencement date, issue price and/orthe amount and date ofthe first payment of interest thereon). Such further
notes shall be assimilated (assimilables) to the Notes as regards their financial service provided that the temms of
such furthernotes provide for such assimilation.

14 Notices

14.1

14.2

14.3

Notices to the Noteholders shall be valid if, at the option of the Issuer, they are published so long as such
Notes are admitted to trading on Euronext Paris, (a) in a leading daily newspaper o f general circulation in
France (which is expected to be Les Echos), or (b) in a daily leading newspaper of general circulation in
Europe (which is expected to be the Financial Times) or (c) followingArticles 221-3 and 221-4 ofthe General
Regulations (Réglement Général) ofthe AME

If any suchpublication is not practicable, notice shall be validly given if published in another leading daily
English language newspaper with general circulation in Europe. Any such notice shall be deemed to have
been given on thedate of such publication or, if published more than once or on different dates, on the date
of the first publication as provided above.

Notices required tobe given to the Noteholders pursuant to these Conditions may be given by delivery of the
relevant notice to Euroclear France, Euroclear, Clearstreamand any other clearing s ystemthrough which the
Notes are forthe time being cleared in substitution for the mailing and publication as required by Conditions
14.1 and 14.2 above;

14.3.1 except that notices will be published (a) so long as such Notes are admitted to trading on Euronext
Paris, in a leading daily newspaper of general circulation in France (which is expected to be Les
Echos),or(b) following Articles 221-3 and 221-4 of the General Regulations (Reglement Général) of
the AMF, and

14.3.2 notices relatingto the convocation and decision(s) ofthe General Meetings and Written Resolutions
pursuant to Condition 12 (Meeting and voting provisions) shall also be published (a) on the website
ofthe Issuer, and (b) solong as such Notes are admitted to trading on Euronext Paris and the rules of
such Regulated Market so permit, on the website of the AMF or Euronext Paris, or (¢) in a leading
newspaper of general circulation in Europe.

15 Recognition of Bail-in and Loss Absorption

15.1

Acknowledgement: By its acquisition of the Notes, each Noteholder (which, for the purposes ofthis Condition
15, includes any currentor future holder ofa beneficial interestin the Notes) acknowledges, accepts, consents
and agrees:

(a) tobebound by the effect ofthe exercise ofthe Bail-in or Loss Absorption Power (as defined below)
by the Relevant Resolution A uthority (as defined below), which may include and result in any ofthe
following, or some combination thereof:

I the reduction ofall, or a portion, ofthe Amounts Due (as defined below);

I the conversion of all, or a portion, of the Amounts Due into shares, other securities or other
obligations of the Issuer or another person (and the issue to the Noteholder of such shares,
securities or obligations), including by means ofan amendment, modification or variation of
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the terms ofthe Notes, in which casethe Noteholderagrees to acceptin licu ofits rights under
the Notes any such shares, other securities or other obligations ofthe Issuer or another person;

I the cancellation ofthe Notes; and/or;

IV the amendment or alteration of the maturity of the Notes or amendment of the amount of
interest payable onthe Notes, orthe date on which the interest becomes payable, including by
suspending payment for a temporary period;

(b)  thattheterms ofthe Notes are subjectto, and may bevaried, ift necessary, to give effect to, the exercise
of'the Bail-in or Loss Absorption Power by the Relevant Resolution Authority.

For these purposes, the “Amounts Due” are the Prevailing Principal Amount of the Notes, and any
accrued and unpaid interest on the Notes that has not been previously cancelled or otherwise is no
longerdue.

15.2  Bail-in or Loss Absorption Power

Forthese purposes, the “Bail-in or Loss Absorption Power” is any power existing fromtime to time under
any laws, regulations, rules or requirements in effect in France, relating to the transposition of BRRD,
including without limitation pursuant to French decree-law No. 2015-1024 dated 20 August 2015
(Ordonnanceportant diverses dispositions d'adaptationde la législation au droit de I'Union européenne en
matiere financiere) (as amended from time to time) ratified by the Law n°2016-1691 of 9 December 2016
relating to transparency, the fight against corruption and the modernisation ofeconomic life (Loi no. 2016-
1691 du 9 décembre 2016 relative a la transparence, a la lutte contre la corruption et a la modernisation de
la vie économique) (as amended from time to time, this ordinance was ratified by the Law n°2016-1691),
Regulation (EU) No. 806/2014 of the European Parliament and ofthe Councilof 15 July 2014 establishing
uniformrules and a uniform procedure forthe resolution of credit institutions and certain investment fims
in the framework ofa Single Resolution Mechanismand a Single Resolution Fund and amendin g Regulation
(EU) No. 1093/2010 (as amended from time to time, including by Regulation (EU) No. 2019/877 dated 20
May 2019, the “Single Resolution Mechanism Regulation”), or otherwisearisingunder French law, and in
each case the instructions, rules and standards created thereunder, pursuant to which the obligations of a
Regulated Entity (or an affiliate of such Regulated Entity) can be reduced (in part or in whole), cancelled,
suspended, transferred, varied or otherwise modified in any way, or securities of a Regulated Entity (or an
affiliate of such Regulated Entity) can be converted into shares, other securities, or other obligations of such
Regulated Entity or any other person, whether in connection with the implementation of a bail-in tool
following placement in resolution.

Areference to a “Regulated Entity” is to any entity referred to in Sectionl of Article L.613-34 ofthe French
Code monétaire et financier, as amended, which includes certain credit institutions, investment firms, and
certain oftheir parent or holding companies established in France.

Areference to the “Relevant Resolution Authority” is to the Autorité de contréle prudentiel et de résolution,
the single resolution board (the “Single Resolution Board”) established by the Single Resolution
MechanismRegulation and/or any other authority entitled to exercise or participate in the exercise of the bail
in power fromtime to time (including the Council of the European Union and the European Commis sion
when acting pursuant to Article 18 of the Single Resolution MechanismRegulation).

153 Payment of Interest and Other Outstanding Amounts Due: No repayment or payment of the Amounts Due
will become due and payable or be paid after the exercise of the Bail-in or Loss Absorption Power by the
Relevant Resolution Authority with respect to the Issuer unless, at the time such repayment or payment,
respectively, is scheduled to become due, suchrepayment or paymentwould be permitted tobe made by the
Issuerunderthe laws and regulations in effect in France and the European Union applicable to the Issuer or
othermembers of’its group.
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16

17

154

15.5

156

15.7

15.8

No Event of Default: Neither a cancellation ofthe Notes, a reduction, in part orin full, ofthe Amounts Due,
the conversion thereof into another security or obligation of the Issuer or another person, as a result of the
exercise of the Bail-in or Loss Absorption Power by the Relevant Resolution Authority with respect to the
Issuer,northe exercise ofany Bail-in or Loss Absorption Power by the Relevant Resolution Authority with
respect to the Notes will be an event of default or otherwise constitute non- performance of a contractual
obligation, or entitle the Noteholder to any remedies (including equitable remedies) which are hereby
expressly waived.

Notice to Noteholders: Upon the exercise of any Bail-in or Loss Absorption Power by the Relevant
Resolution Authority with respect to the Notes, the Issuer will give notice to the Noteholders in accordance
with Condition 14 (Notices) as soonas practicable regarding such exercise ofthe Bail-in or Loss Absorption
Power. The Issuer will also deliver a copy of such notice to the Principal Paying A gent for information
purposes, although the Principal Paying Agent shallnot be required to send such noticeto Noteholders. Any
delay or failure by the Issuer to give notice shall not affect the validity and enforceability of the Bail-in or
Loss Absorption Powernorthe effects on the Notes described in Condition 15.1 above.

Duties ofthe Principal Paying Agent

Upon the exercise ofany Bail-in or Loss Absorption Power by the Relevant Resolution Authority, the Issuer
and each Noteholder (including each holder of a beneficial interest in the Notes) hereby agree that (a) the
Principal Paying A gent shall not be required to take any directions from Noteholders, and (b) the Agency
Agreement shallimpose no duties upon the Principal Paying Agent whatsoever, in each case with respectto
the exercise ofany Bail-in or Loss Absorption Power by the Relevant Resolution Authority.

Notwithstanding the foregoing, if, following the completion ofthe exercise of the Bail-In or Loss Absorption
Powerby the Relevant Resolution Authority, any Notes remain outstanding (for example, if the exercise of
the Bail-In or Loss Absorption Powerresults in only a partial write-down ofthe principal ofthe Notes), then
the Principal Paying A gent’s duties under the Agency A greementshall remain applicable with respect to the
Notes following such completion to the extent that the Issuer and the Principal Paying A gent shall agree
pursuantto an amendmentto the Agency Agreement.

Pro-ration:Ifthe Relevant Resolution Authority exercises the Bail-in or Loss Absorption Power with respect
to less thanthe total Amounts Due, unless the Principal Paying Agent is otherwiseinstructed by the Issuer or
the Relevant Resolution Authority, any cancellation, write-off or conversion made in respect of the Notes
pursuantto theBail-in or Loss Absorption Power will be made on a pro-rata basis.

Conditions Exhaustive: The matters set forth in this Condition 15 shall be exhaustive on the foregoing matters
to the exclusion of any other agreements, arrangements or understandings between the Issuer and any
Noteholder.

Modification

Any modification (other than as provided in Condition 5.8 (5-Year Mid-Swap Rate Discontinuation)) of the
Conditions may only be made to theextent the Issuer has obtained the priorapproval ofthe Relevant Regulator.

Governing Law and Jurisdiction

17.1

17.2

Governing Law: The Notes and any non-contractual obligations arising out of or in connection with them,
are governed by, andshallbe construed in accordance with, French law.

Jurisdiction: Any claimagainst the Issuer in connection with any Notes may be brought before any competent
court in Paris.
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The following paragraph in italics does notformpart ofthe Conditions ofthe 2042 Notes and the 2046 Notes:

Forso long as the Issuer solicits an issuer rating (or such similar nomenclature used by S&P from time to time) ffom
S&P, the Issuer intends (without thereby assuming a legal obligation) that it will onlyredeemthe 2042 Notes or the 2046
Notes pursuant to Condition 7.2 (Redemptionat the Option ofthe Issuer) and Condition 7.6 (Purchase) to the extent that
the aggregate principal amountofthe 2042 Notes or the 2046 Notes to be redeemed does not exceed such part of the net
proceeds, received by the Issuer and/or any member of the Banques Populaires or the Caisses d’Epargne network during
the 360-day periodpriorto thedate ofredemption ofthe 2042 Notes or the 2046 Notes, fromthe saleor issuance by the
Issuer and/or anymember ofthe Banques Populaires or the Caisses d ’Epargne network to third party purchasers (other
than members of the Groupe BPCE), of securities that are assigned by S&P, following the time of saleor issuance of such
securities, a level of “equity content” (or such similar nomenclature used by S&P from time to time) that is equal to or
greater than the “equitycontent” assigned tothe 2042 Notes or the 2046 Notes to be redeemed at the date ofissue of the
2042 Notes and the 2046 Notes (but taking into account any changes in bank capital methodology or another relevant
methodology or the interpretation thereof since the date of issue of the 2042 Notes or the 2046 Notes). This limitation
will no longer apply ifa Rating Methodology Event occurs.
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USE AND ESTIMATED NET AMOUNT OF PROCEEDS
The estimated net proceeds from the issue of the 2042 Notes will amount to EUR 893,418,000 and the estimated net

proceeds fromthe issue of the 2046 Notes will amount to EUR 839,386,000. An amount equal to the estimated net
proceeds oftheissue ofthe Notes willbe used forthe Issuer’s general corporate purposes.
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INFORMATION ABOUT THE ISSUER

General Presentation of the Issuer

BPCE is a French limited liability company (sociéte anonyme) governed by a Management Board (Directoire) and a
Supervisory Board (Conseil de Surveillance). The Issuer was granted approval as a bank by the Committee of credit
institutions and investment companies (Comité des établissements de crédit et des entreprises d 'investissement) of the
Bangue de France (now the Prudential supervision and resolution authority (Autorité de contréle prudentiel et de
résolution))on 23 June 2009. Since 4 November 2014, the Issuerand the Groupe BPCE, have become subjectto direct
supervision by the European Central Bank (the “ECB”), which assumes the supervisory functions previously perfonmed
by the French regulators. TheIssuer’s number with the Paris Trade and Companies Registry is 493 455 042. The term of
the Issueris set at 99 years and it shall consequently expire on 21 January 2106 except in the event of earlier diss olution
or extension.

Share capital and major shareholders

As at the date ofthis Prospectus, the share capitalis equalto €173,613,700 divided into 34,722,740 fully paid -up shares
with a parvalue of €5 each, broken down into two classes, “A” and “B”:

e 17,361,370 class “A” shares (“AShares”) represent the Issuer’s ordinary voting shares of common stock held
by the Caisses d ’Epargne (the “AShareholders”);

e 17,361,370 class “B” shares (“B Shares”) represent the Issuer’s ordinary voting shares of common stock held
by the Banques Populaires (the “B Shareholders™);

The shares are in nominative form. They are registered in a register and shareholders’accounts held by the Issuer or by
an authorised intermediary.

The Issuerhas issuedno bonds that may be converted, exchanged orredeemed in the formof securities giving access to
share capital, warrants or other securities. There are no shares granting multiple voting rights.

The 15 Caisses d’Epargne and the 14 Banques Populaires hold the share capital and the voting rights of BPCE equally.

The number of Banques Populaires and Caisses d ’Epargne may evolve over time if certain of these entities decide to
merge as has been the case in the past. Such mergers, to be carried out between consolidating entities or between a
consolidating entity and its wholly-owned subsidiaries, should not have a material impact on the Groupe BPCE’s
consolidated financial statements, subject to the specific terms of any such reorganization.

Statutory Mission of the Issuer
The mission ofthe Issueris defined in Article 1 ofthe French lawn°2009-715 dated 18 June 2009 (the “BPCE Law”).

The mission ofthe Issueris to facilitate and promote the business activities and the development ofthe mutual banking
group composed by the network ofthe Banques Populaires and the network of Caisses d’Epargne et de Prévoyance, the
affiliated entities and, more generally, the other entities which are controlled by the Issuer.

As part ofits role as central body (organe central), BPCEacts as the central bank for the Affiliated Group and the network
banks. Its role includes making loans and advances to, and taking deposits of excess cash balances of, these entities.
BPCE is responsible forraising financing in the interbank and bond markets, and thus effectively ensures the assetand
liability management role for the group. As an exception, certain affiliates that had autonomous financing and
asset-liability functions (primarily Natixis and Crédit Foncier de France) continue to manage certain of these matters,
subject tothe internal control and risk management policies and procedures in place for the group.

In accordance with the BPCE Law, the “Affiliated Group” may include any French credit institution in which BPCE or
one or more of the Banques Populaires or the Caisses d’Epargne hold exclusive or joint control. The entities in the
Affiliated Group include BPCE, Natixis, and the affiliates ofthe Groupe BPCE that are French credit institutions.

Corporate Purpose of the Issuer

Pursuant to its by-laws, the corporate purpose ofthe Issueris:

1° — To be the central body (organe central) of the network of the Banques Populaires and the network of the Caisses
d’Epargne and of the other affiliated entities, within the meaning of the French Code monétaire et financier. In this
capacity, and pursuant to Articles L.511-31 et seq. and L.512-107 et seq. of the French Codemonétaire et financier and
the BPCE Law, BPCE is responsible in particular:
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. for defining the policies and the strategic orientations of the Affiliated Group, as well as the network of the
Banques Populaires and the network ofthe Caisses d’Epargne composingit;

. for coordinating the sales policies of each of these networks and taking alluseful measures fordeveloping the
Affiliated Group, in particular by acquiring or owning strategic holdings;

. for representing the Affiliated Group and each of the networks to defend their common rights and interests, in
particular with market organisations, as well as negotiating and concluding national and international
agreements;

. for representing the Affiliated Group and each of the networks as employer to defend their rights and common

interests and to negotiate and conclude collective branch agreements on their behalf;

. fortaking all measures necessary for guaranteeing the A ffiliated Group’s liquid assets, as well as that of each of
the networks, and for this purpose by defining the principles and procedures for investing and managing the cash
assets of the establishments that make up the Affiliated Group and the conditions under which these
establishments may carry out operations with other credit institutions or investment undertakings, carrying out
securitisation operations, including is suing financial instruments, and carrying out all financial operations which
are necessary formanaging liquid assets;

. for taking all measures necessary for guaranteeing the solvency of the Affiliated Group, as well as that of each
of the networks, in particular by implementing appropriate financial solidarity mechanisms internal to the
Affiliated Group and by creating a guarantee fund common to the both networks for which it determines the
operating rules, procedures for use complementary to the funds provided for under Articles L.512-12 and
L.512-86-1, and contributions oftheaffiliated entities for the appropriation and reconstitution thereof (see “The
Financial Solidarity Mechanism’);

. for defining the organisation principles and conditions of the Affiliated Group’s internal control system and
those of each of the networks, as well as controlling the organisation, management and quality of the financial
position of the affiliated entities in particular through on-site audits within the scope of intervention defined in

paragraph fourof Article L.511-31;

. for defining the policy and principles formanaging risks as wellas the limits thereon forthe Affiliated Group
and each of the networks and seeing to the continuous supervision thereof on a consolidated basis;

. for approving the articles of association of the affiliated entities and local savings companies as well as the
amendments to be made therein;

o for confirming the appointmentofkey policy -making executives of the affiliated entities; and

. for calling up the contributions necessary for the performance ofits missions as a central body.

2° —To bea credit institution, officially approvedas a bank. In this capacity, it exercises, bothin France and abroad, all
banking activities referred to by the French Codemonétaire et financier and provides the investmentservices referred to
in Articles L.321-1 and L.321-2 of the French Codemonétaire et financier. It acts as a central bank for the networks and
more generally forthe Affiliated Group;

3° — To be an insurance broker, in accordance with the regulations in force.
4° — To be an intermediary in real estate transactions, in accordance with the regulations in force.

5° - To acquire and hold investments, both in France and abroad, in French or foreign companies, all groups or associations
contributing to the foregoing purposes or to the development of the Groupe BPCE and, more generally, to conduct all
operations of any nature relating directly or indirectly to these purposes and liable to facilitate their development or
achievementthereof.

The Financial Solidarity Mechanism

In accordance with the BPCE Law, BPCE established a financial solidarity mechanismto ensure the liquidity and
solvency of the Banques Populaires and Caisses d’Epargne networks and of all entities in the Affiliated Group. The
solidarity mechanismis a specific regime applicable to mutual banking groups, pursuant to which BPCE and each of the
retail network banks is required to support the others (as well as each member of the Affiliated Group, in the case of
BPCE) in case oftemporary cashshortage (liquidity guarantee) orin orderto prevent and/or cope with severe financial
failings (solvency guarantee). Each retail network bank thus effectively acts as a guarantor of the obligations of BPCE
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and of'the other retail network banks, and BPCE effectively acts as guarantor of the obligations of the retail network
banks and the other entities in the Affiliated Group. The solidarity mechanism is internal to the group and does not
constitute a guarantee thatis enforceable by third parties, although French or European authorities may require the
mechanismto be used ifneeded.

BPCE manages the Banque Populaire Network Fund and the Caisse d ’Epargne Network Fund and has put in place the
Mutual Guarantee Fund.

The Banque Populaire Network Fund was formed by a deposit made by the Banks (€450 million) that was booked by
BPCE in the form of 10-year term account which is indefinitely renewable.

The Caisse d’Epargne Network Fund was formed by a deposit made by the Caisses (€450 million) that was booked by
BPCE in the form of a 10-year term account which is indefinitely renewable.

The Mutual Guarantee Fund was formed by deposits made by the Banque Populaire banks and the Caisses d’Epargne.
These deposits were booked by BPCE in the form of a 10-year term accounts which are indefinitely renewable. The
amount ofthe deposits by network was €176 million at 30 June 2021.

At Groupe BPCE SA level, the total amount of immediately available funds under the Mutual Guarantee Funds was
€1,283 billion at 30 June 2021. In addition, the total amount of regulatory capital that can be mobilised by the Banque
Populaire and Caisses d’Epargne networks amounts to €56.9 billion of tier 1 capitalat 30 June 2021.

The total amount of deposits made to BPCE in respect of the Banque Populaire Network Fund, the Caisse d ’Epargne
Network Fund and the Mutual Guarantee Fund may not be less than 0.15% and may not exceed 0.3% of the total risk-
weighted assets ofthe Group.

The Groupe BPCE structure

The Groupe BPCE is a mutual banking group. All of the voting shares of BPCE are owned by the regional Banques
Populaires and Caisses d’Epargne (50% for each network), which are in turn owned directly or indirectly by
approximately 9 million cooperative shareholders, who are primarily customers. As at 26 July 2021, BPCE owns interests
in subsidiaries and affiliates such as Natixis (100%) and Crédit Foncier de France (100%).

As the central body (organe central) of the Groupe BPCE, BPCE’s role (defined by the BPCE Law) is to coordinate
policies and exercise certain supervisory functions with respectto theregional banks and other affiliated French banking
entities, and to ensure the liquidity and solvency ofthe entire group.

The Groupe BPCE’s structureas at 26 July 2021 is illustrated in the following chart:

9 MILLION COOPERATIVESHAREHOLDERS

|FNBP | [foos

IFNCE |

[SUBSIDIAREES BPCE |,

NATIXIS |

{1} Inrecty Srough Loce Smings Comperies

{2} Féddsatien Hatirioe: des Borjuess Poysfsinis G GROUPE BPCE

3} Feekérasion Nesfioraie des Caisses o Eprgre

The Groupe BPCE is aiming at integrating Crédit Foncier’s activities into the Groupe BPCE. Such activities should be
reorganized as follows:

- The financing activities for individuals would beintegrated into the Banques Populaires and Caisses d’Epargne
banks;

- The corporate financing activities would be redeployed within the Banques Populaires and Caisses d’Epargne
banks for socialhousing and within Natixis for project and infrastructure finance.
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- Socfim would become a subsidiary of BPCE S.A;
- Crédit Foncier Immobilier would become a subsidiary of BPCE SA.

In this Prospectus, reference is made both to the “Groupe BPCE’ and the “Groupe BPCE SA.” The Groupe BPCE
includes BPCE, its consolidated subsidiaries and associates, as well as the regional network banks. The Groupe BPCE
SA includes only BPCE and its consolidated subsidiaries and associates, but not theregional banks.

Principal Business and Markets

The Groupe BPCE has two core business lines: commercial banking and insurance (primarily the Banques Populaires
and Caisses d’Epargne retail banking networks, as well as real estate financing through Credit Foncier de France,
insurance, international banking and certain other banking activities), and Corporate and Investment Banking, Investment
Solutions and Specialised Financial Services (conducted through the Natixis group).

In addition to the core business lines, the Groupe BPCE has equity investments in a leading French real estate services
company (Nexity), and Coface, a world leader in receivables management. The remainder ofthe Groupe BPCE’s business
consists of corporate center activities (including BPCE’s activities as central body (organe central) of the Groupe BPCE).

For a detailed description of the Issuer’s business and markets please refer to section “Documents Incorporated by
Reference” on pages 12 ofthis Prospectus.

The Groupe BPCE 2018-2020 Strategic Plan

The Groupe BPCE’s strategic plan forthe period from2018 to 2020, known as the “TEC 2020: Digital Transformation
— Commitment - Growth” strategic plan. This plan is focused on a combination of digital transformation in orderto seze
opportunities created by the ongoing technological revolution, commitment towards Groupe BPCE’s custoners,
employees and cooperative shareholders, and growth in all ofits core businesses. The objectives of this strategic plan are
the following:

o accelerate the digital transformation in order to lift the Groupe BPCE’s digitalnet promoter score (NPS) at the
pure-playerlevel by developing the common interfaces for all of its brands, investing significantly in exploiting
data, making its IT more agile, optimizating its operational model via shared platforms. The Digital
trans formation investments are to be raised to €600 million a year (2020 target);

. strong commitments towards its (i) clients, to provide them with more expertise and more solutions, (ii) staff, to
make them active players in the Groupe BPCE’s transformation process and (iii) cooperative shareholders to
reinforce the core of Groupe BPCE’s cooperativeroots; and

. growth in all business lines retail banking despite persistently low interest rates, asset & wealth management
and corporate & investmentbanking.

In orderto achieve its growth and funding objectives, the Groupe BPCE can rely on furtherrevenue synergies between
Natixis and the Banque Populaire and Caisse d’Epargne networks (€750 million) and a cost-cutting programsettounlock
€1bn of savings on a full-year basis by 2020.

Principal Ratings of the Issuer as at the date of this Prospectus

The Issueris rated by recognised rating agencies. The significance and the meaning of individual ratings vary fromagency
to agency.

The ratings attributed to the Issuerare as follows:

S&P Moody’s Fitch R&I
preferredratng | A Al At A+
Shortterm rating A-1 P-1 F1 -

Outlook Stable Stable Negative Stable
Last update date 24/06/2021 03/08/2021 02/06/2021 29/07/2021

The ratings set forth above may be subjectto revision or withdrawal at any time by the assigning rating agency. None of
these ratings is an indication ofthe historic or potential performance ofthe Issuer’s shares or debt securities, and should
not be relied upon for purpose of making an investmentdecision with respect to any ofthesesecurities.
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As definedby S&P an obligor with a long-termsenior preferred credit rating “A” has strong capacity to meet its financial
commitments but is somewhat more susceptible to the adverse effects of changes in circumstances and economic
conditions than obligors in higher-rated categories. An obligor with a short-termcredit rating “A-1"" has strong capacity
to meet its financial commitments. It is rated in the highestcategory by S&P.

As defined by Moody’s long-term obligations rated “A” are judged to be upper-medium grade and are subject to low
credit risk, the modifier I indicates that the obligation ranks in the higher end of'its generic rating category. Issuers rated
“Prime-1"" have a superior ability to repay short-termdebt obligations.

As defined by Fitch long term “A+” ratings denote expectations of low default risk and the capacity for payment of
financial commitments is considered strong. This capacity may, nevertheless, be more vulnerable to adverse businessor
economic conditions thanis the case for higherratings. Ashorttermrating “F1” indicates the strongest intrinsic capacity
for timely payment of financial commitments.

As defined by R&I long term “A+" ratings denote high creditworthiness supported by a few excellent factors.
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RECENT DEVELOPMENTS

@ GRrROUPE BPCE 2/ NATIXIS

Press Release

Planned transfer to BPCE of Natixis’ Insurance and Payment
businesses

Paris, September 22™ 2021

As announced by BPCE and Natixis in the context of the strategic plan finalized on July 8, 2021, Groupe BPCE
plans an evolution of its organisation by combining the Matixis SA’s Insurance and Payment businesses fo
BPCE.

This project aims to enhance the development of all Groupe BPFCE's businesses by providing them with the
means o increase their strategic flexibility, accelerate their development to the benefit of their customers and
their performance, by simplifying its organisation.

BPCE's supervisory hoard and Matixis' board of directors which met today unanimously approved in principle
this planned transaction, it being specified that in accordance with applicable laws, only the independent
directors of Matixis took part to this vote.

The employes representative bodies involved within Groupe BPCE will be consulted on this planned
fransaction, in accordance with applicable regulations.

The completion of this transaction would be subject to the obtenfion of the necessary regulatory authorisations
and could occur towards the first quarter of 2022.

About Groupe BPCE

Groupe BPCE, with its business model as & universal cooperafive bank represenfed by 9 million cooperative
shareholders, is currently the 2nd-largest banking group in France. With its 100,000 employees, it serves a fotal of 36
million customers — individuails, professionals, corporates, investors, and local government bodies — around the world. It
operates in the retail banking and insurance seciors in France via its iwo major Bangue Populaire and Caisse d'Epargne
banking networks, along with Bangue Palatine. With Natixis, it also runs global busines s lines specializing in Asset &
Wealth management, Corporate & Investment Banking, Insurance and Payments. Through this sfructure, it is able to
oifer its cusfomers a comprehensive, diversified range of products and services: solutions in savings, invesiment, cash
management, inancing, and insurance. The Group's financial strength is recognized by four fnancial rating agencies:
The Group's financial strength is recognized by four financial rating agencies: Moody's (A1, stable outiook), Standard &
Poor's (A, stable outlook), Fitch (A+, negative outiook) and R&I (A+, stable outlook).

About Natixis

Natixis is a French multinational financial services firm specialized in asset & wealth managemeni, corporate &
investment banking, insurance and payments. A subsidiary of Groupe BPCE, the second-largest banking group in France
through its two refail banking networks, Bangue Populaire and Caisse d’Epargne, Natixis counfs over 16,000 employees
across 36 countries. lts clients include corporations, financial instiutions, sovereign and supranafional organizations, as
well as the customers of Groupe BPCE's networks. Natixis has a solid financial base with a CET1 capital under Base!
3(1) of €12.4 billion, a Basel 3 CET1 Ratio(1) of 11.5% and quality long-term ratings (Standard & Poor's: A/ Moody's:
A1/ Fitch Ratings: A+).

(1) Based on CRR-CRDJ rules as reported on June 28, 2013, including the Danish compromise - without phase-in.
Figures as at 30 June 2021

Groupe BPCE Press Contact Groupe BPCE Investor Relations

Christophe Gilbert: +33 140396600/ + 336 73 76 38 98 Roland Charbonnel: +33 1 58 40 69 30
christophe.gilbert@bpce.fr

o @ @ roupebpce.fr

Frangois Courtois: +33 1 38 40 46 659
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@ GROUPE BPCE

Press Release

Appointments to the Executive Management Committee of
Groupe BPCE

Paris, September 23, 2021

Groupe BPCE announces the appointment of several new members to its Executive Management
Committes, notably in light of its plans to simplify the Group's organization and its Payment and

Insurance activities.

Frangois Codet, Chief Executive Officer of Natixis Assurances, joins the Executive Management
Committee in his capacity as Head of the Insurance business (as of October 2021).

Stephanie Paix has been appointed Group Chief Risk Officer {as of January 2022), member of the
Executive Management Committee. She is currently Deputy Chief Executive Officer in charge of
the General Inspection of Groupe BPCE.

In addition, Yves Tyrode, Chief Innovation, Digital & Data Officer, will also be responsible for the
Payments activity (October 2021) and Head of Cney Bank.

Once these appointments are effective, Groupe BPCE's Executive Management Committee will be
comprised as follows:

- Laurent Mignon, Chairman of the Management Board and CEQ,

- Christine Fabresse, Head of Retaill Banking and Insurance, member of the Management Board,
- Béatrice Lafaurie, Head of Human Resources, member of the Management Board,
-Jean-Frangois Lequoy, Head of Finance & Strategy, member of the Management Board,

- Nicolas Namias, Chief Executive Officer of Natixis, member of the Management Board,

- Laurent Benatar, Chief Technology & Operations Officer,

-Jacques Beyssade, Secretary General in charge of Legal Affairs, Corporate Govemance, Compliance,
Permanent Control, and Public Affairs,

- Frangois Codet, Chief Executive Officer of Matis Assurances, Head of Insurance business.
- Catherine Halberstadt, Head of the Financial Solutions & Expertise,
- Stephanie Paix, Chief Risk Officer,

- Yves Tyrode, Chief Digital, Innovation & Data Officer, to which will be added responsihility for the
Payments activity and Oney Bank.
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@ GROUPE BPCE

In addition:

- Christine Jacglin, currently Chief Executive Officer of Bangue Palatine, has been appointed Deputy
Chief Executive Officer in charge of Groupe BPCEs General Inspection (effective January 2022).

- Géraud Brac de La Perriére, currently Chief Risk Officer, will join the Global Financial Services division
as a senior advisor to the Chief Executive, and as co-chairman with Nicolas Mamias of the Matixis Cradit
Committee (effective January 2022).

Biography of Frangois Codet

Frangois Codet started his career in primarily commercial and financial roles at Bangue Populaire du Sud-
Ouest (BFSO) in 1991, and later became deputy CEQ of Banque Populaire Aguitaine Centre Atlantique
after the merger between Bangue Populaire Sud-Ouest and Banque Populaire Centre Atlantique. He
joined the management hoard at Caisse d'Epargne Nord France Europe (CENFE) in charge of finance in
2015, and remainad in this role after CENFE merged with Caisse d'Epargne de Picardie o create Caisse
d'Epargne Hauts de France. He has been Chairman of the management board at Caisse d'Epargne Cote
d'Azur since April 2018.

Since January 2021, Frangois Codet has been Chief Executive Officer of Natixis Assurances and a
member of the Executive Management Committee of Matixis.

Biography of Stéphanie Paix

A graduate of the Insfitut d'Etudes Politiques in Paris, Stéphanie Paix worked in the Banques Populaires
inspection team from 1988 to 1994. Then, she became regional manager for Banque Populaire Rives de
Paris, then manager of the Back Office & Organization between 1994 and 2002. She subsequently joined
Matexis Banque Populaire as back-office manager for corporate banking. In 2006, she became Chief
Executive Officer of Mafixis Factor and a member of Coface’s Executive Committee. In 2008, she was
appointed Chief Executive Officer of Bangue Populaire Atlantique. In 2012, Stéphanie Paix was
appointed Chair of the Caisse d'Epargne Rhine Alpes Management Board.

Since November 2018, Stéphanie Paix served as Deputy Chief Executive Officer of the Groupe BPCE's
Général Inspection.

Biography of Yves Tyrode

A graduate of the ENST School of Telecommunications in Paris, Yves Tyrode began his career in 1991 at
France Telecom, now Orange, where he held various positions of responsibility: Marketing Manager for
Enterprise Maobility Solutions {(19596-19939), General Manager of the Maobile Internet for Business unit
(1995-2002), Director of the Wi-Fi program/Marketing Manager of the Mobile Data Services unit (2002-
2003), Director of the Data Business Unit {2003-2005) and Executive Vice President of the company’s
Technocentre (2006-2011). A member of the Executive Committee of the SNCF French railways
company, Yves Tyrode served as Managing Director of the Voyages-sncf.com group from 2011 o 2014
hefore taking charge of SNCF's digital activities from 2014 to 2016.

Since October 2016, Yves Tyrode has been a member of Groupe BPCE's Executive Management
Committee in his capacity as the Group’s Chief Digital Officer and then, from June 2019, as Chief
Innovation, Data & Digital Officer.

Yves Tyrode is currently Chief Digital, Innovation & Data Officer, and Head of the Paymenis activity
(October 2021) and President of Oney Bank.

Biography of Christine Jacglin

Christine Jacglin is a graduate of the Institut d'Etudes Politiques de Pars (IEF) and holds a degree in
Contemporary History from Charles de Gaulle-Lille University. She joined Groupe BFCE in 1987, first as
an auditor in the Inspection Générale department and then as head of mission. From 1994 to 2000, she
held various positions (Organization, Finance and Secretary General) within BPCE Factor. In 2000, she
joined Bangue Populaire Rives de Paris where she was successively Secretary General, Director of
Development and Head of Operations. In 2011, she was appointed Chief Executive Officer of Banque
Populaire d'Alsace and then, in 2015, Chief Executive Officer of Crédit Coopératif, where she led the
development and transformation project of the social and solidanty economy bank.

Since November 2019, Christine Jacglin was Chief Executive Officer of Bangue Palatine.
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@ GROUPE BPCE

Biography of Géraud Brac de La Perriére

A graduate of the HEC business school and former student at the ENA Naticnal School of Administration,
Géraud Brac de La Permiére began his career in 1983 as an Inspector General in the French Finance
Ministry {Inspection Générale des Finances). He joined the Indosuez Group {now CACIB) in 1987, where
he held various positions both in France and abroad, notably in capital market activities. He then moved
to the AGF-Allianz Group in 1996 where he managed, until 2010, the French asset management activities
for third parties within the framework of Allianz Global Investors. He also supervised the group's banking
activities in France. Géraud Brac de La Perriére was appointed Head of the Group Inspection Générale
and a member of Groupe BPCE's Executive Committee on September 1%, 2010. As Head of the Group
Inspection Générale, he also coordinated the relations with the French Prudential Supervisory Authority
(ACPR) and, since the creation of the Single Supervisory Mechanism, relations with the supervision
teams of the European Central Bank. Since January 1%, 2019, he has served as Chief Risk Officer and a
member of Groupe BFCE's Executive Management Commiitee.

About Groupe BPCE

Groupe BFGCE, with itz buginess model ag & universal cogperative bank reprezenfed by 9 miion cooperstive sharehoiders, s
currently fthe 2nd-largest banking group in France. With iz 105000 employess, # zenves a fotal of 36 milion cusfomers —
individuals, professionalz, corporafes, imesiors, and local government bodies — amouwnd the wordd. it operafes in the refad banking
and insurance secfors in France via itz two major Bangue Populzire and Caisse d'Epargne banking networks, afong with Bangue
Palafine. With MNafixiz, it also nms giobal business fines specializing in Asgef & Wealth management, Corporafe & Imvestment
Banking, inzwance and Paymentz. Through this stucture, i iz able fo offer iz cusfomers a comprehensive, diversified range of
products and services: sofutions in savings, investment, cazh management, financing, and insurance. The Group's financial sfrength
iz recognized by four financial rating agencies: The Group's financial strength iz recognized by fow financial rafing agencies:
Moody's (A1, oufiook sfable), Sfandzrd & Poor's (A, ouffook stabie), Fitch (A+, RWN) and R&! (A+, ouffook positive).

Groupe BPCE press contact
Christophe Gilbert: 33-1 40 35 66 00/ 33-6 T3 76 38 98

o o roupebpce.com
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CERTAIN ASPECTS OF GOVERNMENTAL SUPERVISION AND REGULATION
OF THE ISSUER IN FRANCE

Words and expressions defined under the “Terms and Conditions ofthe Notes” section shall have the same meanings in
this section.

The French Supervisory Banking Authorities

In France, the Autorité de contréle prudentiel et de résolution (“ACPR”) was created in July 2013 to supervise financial
institutions and insurance firms and be in charge ofensuring the protection of consumers and the stability ofthe financial
system. On 15 October 2013, the European Union adopted Regulation (EU) No. 1024/2013 establishing a single
supervisory mechanism for credit institutions of the euro-zone and opt-in countries (the “ECB Single Supervisory
Mechanism”), which has conferred specific tasks to the European Central Bank (the “ECB”) concerning policies relating
to the prudential supervision of credit institutions. This European regulation has given to the ECB, in conjunction with
the relevant national regulatory authorities, direct supervisory authority for certain European credit institutions and
banking groups, including Groupe BPCE.

Since 4 November 2014, the ECB has fully assumed supervisory tasks and responsibilities within the framework of the
ECB Single Supervisory Mechanism, in close cooperation, in France, with the ACPR (each ofthe ACPR and the ECB is
hereinafterreferred to as a “Supervisory Banking Authority”), as follows:

e The ECB is exclusively competent to carry out, for prudential supervisory purposes, the following tasks in relation
to all credit institutions, regardless of the significance ofthe credit institution concerned:

- to authorize credit institutions and to withdraw authorization of credit institutions; and

- toassessnotifications ofthe acquisition and disposal of qualifying holdings, in other credit institutions, except
in the case ofa bankresolution.

e  The other supervisory tasks are performed by both the ECB and the ACPR, their respective supervisory rols and
responsibilities being allocated on the basis of the significance of the supervised entities, with the ECB directly
supervising significant banks, such as Groupe BPCE, while the ACPR is in charge of the supervision of the less
significant entities. These supervisory tasks include, inter alia, the following:

- to ensure compliance with all prudential requirements laid down in general EU banking rules for credit
institutions in the areas of own funds requirements, securitization, large exposure limits, liquidity, leverage,
reporting and public disclosure of information on such matters;

- tocarry out supervisoryreviews, including stress tests and their possible publication, and on the basis of'this
supervisory review, to impose where necessary on credit institutions higher prudential requirements to protect
financial stability under the conditions provided by EU law;

- to impose robust corporate governance practices (including the fit and proper requirements for the persons
responsible for the management process, internal control mechanisms, remuneration policies and practices)
and effective internal capital adequacy assessment processes; and

- tocarry out supervisory tasks in relation to recovery plans, and early intervention where credit institutions or
groups donotmeet or are likely to breach theapplicable prudential requirements, including structural changes
required to prevent financial stress or failure but excluding, however, resolution measures.

e The ACPR may apply requirements for capital buffers to be held by credit institutions at the relevant level, in
addition to own funds requirements (including countercyclical buffer rates). If deemed necessary, the ECB may,
instead ofthe ACPR but by cooperating closely with it, apply such higher requirements.

The Resolution Authority

In France, the ACPR s in charge ofimplementing measures for the prevention and resolution of banking crises, including,
but not limited to, the Bail-In Tooldescribed below. See “—Resolution Measures” below.

Since 1 January 2016, a single resolution board (the “Single Resolution Board”) was established by Regulation (EU)
No. 806/2014 of the European Parliament and ofthe Councilof 15 July 2014 establishinguniformrules and a uniform
procedure for the resolution of credit institutions and certain investment firms in the framework of a single resolution
mechanismand a single resolution fund (the “Single Resolution Mechanism Regulation”), as amended (including, by
Regulation (EU) No. 2019/877 dated 20 May 2019 (the “Single Resolution Mechanism Regulation II'’)). The Single
Resolution MechanismRegulation Il amends the Single Resolution MechanismRegulation as regards theloss absotbing
and recapitalization capacity of credit institutions and investment firms; it came into force on 27 June 2019 and i
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applicable since 28 December 2020). The Single Resolution Board, together with national authorities, are in charge of
resolution planning and preparation ofresolution decisions for cross-border credit institutions and banking groups as well
as credit institutions and banking groups directly supervised by the ECB, such as the Groupe BPCE. The ACPR remains
responsible for implementing the resolution planaccordingto the Single Resolution Board ’s instructions.

The “Relevant Resolution Authority” shall mean the ACPR, the Single Resolution Board and/or any other authority
entitled to exercise or participate in the exercise of any bail-in power from time to time (including the Council of the
European Union and the European Commission when acting pursuant to Article 18 of the Single Resolution Mechanism
Regulation).

Banking Regulations

In France, credit institutions such as the Issuer must comply with thenorms of financial management set by the Minister
of Economy, the purpose of which is to ensure the creditworthiness and liquidity of French credit institutions. These
banking regulations are mainly derived fromEU directives and regulations. Banking regulations implementing the Basel
I reforms were adopted on 26 June 2013:

- Directive 2013/36/EU of the European Parliament and ofthe Councilof26 June 2013 on access to the activity
of credit institutions and the prudential supervision of credit institutions and investment firms (the “CRD IV
Directive”, as amended orreplaced fromtime to time (including by Directive (EU) No. 2019/878 dated 20 May
2019 of the European Parliament and ofthe Council (the “CRD V Directive”)); and

- Regulation (EU) No. 575/2013 of the European Parliament and of the Council of 26 June 2013 on prudential
requirements for credit institutions and investment firms (the “CRR”, as amended or replaced fromtime to time,
including, without limitation, by Regulation (EU) No. 2019/876 dated 20 May 2019 ofthe European Parliament
and of the Council (the “CRR II’) and Regulation (EU) No. 2020/873 of the European Parliament and of the
Council).

Credit institutions such as the Issuer must comply with minimum capital and leverage ratio requirements. In addition to
these requirements, the principal regulations applicable to credit institutions such as the Issuer concern risk
diversification, liquidity, monetary policy, restrictions on equity investments and reporting requirements. As ofthe date
hereof, in the various countries in which the Issuerand its subsidiaries operate, they comply with the specific regulatory
ratio requirements in accordance with procedures established by the relevant supervis ory authorities.

Minimum capital and leverage ratio requirements

French credit institutions are required to maintain minimum capital to cover their credit, market, counterparty and
operational risks. Pursuant to the CRR 1I, credit institutions, such as the Groupe BPCE, are required to maintain a
minimum total capital ratio of 8%, a minimum tier 1 capital ratio of 6% and a minimum common equity tier 1 ratio of
4.5%, each to be obtained by dividing the institution ’s relevant eligible regulatory capital by its risk-weighted assets (also
called Pillar 1 capital requirements).

Pursuant to the CRD V Directive, the Supervisory Banking Authority may also require French credit institutions to
maintain additional capital in excess ofthe requirements described above (also called Pillar 2 cap ital requirements) under
the conditions set out in the CRD V Directive, and in particular on the basis of a supervisory review and evaluation
process (“SREP”)to be carried out by the competent authorities.

The European Banking Authority (“EBA”) published guidelines on 19 December 2014 addressed to competent authorities
on common procedures and methodologies forthe SREP which contained guidelines proposing a common approach to
determine the amount and composition of additional own funds requirements. Under these guidelines, competent
authorities should set a composition requirement for the additional own funds requirements to cover certain risks of at
least 56% common equity tier 1 capitaland at least 75% tier 1 capital.

The guidelines also contemplate that competent authorities should not set additional own funds requirements in res pect
of risks which are already covered by capital buffer requirements and/or additional macro -prudential requirements; and,
accordingly the “combined buffer requirement” is in addition to the minimumown funds requirement and to the additional
own funds requirement.

French credit institutions also have to comply with other common equity tier 1 buffers to cover countercyclical and
systemic risks. A fterhavingraised the rate ofthe countercyclical buffer from 0% to 0.25% in June 2018 (applicable as
from 1 July 2019), the High Council for Financial Stability (Haut Conseil de Stabilité Financiere) (“HCSF”) further
raised the countercyclical buffer from0.25% to 0.5% in a decision dated 2 April2019 (applicable as from 2 April 2020)
and confirmed the rate on 10 July 2019, on 7 October2019 and on 13 January 2020.
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However, following the outbreak of COVID-19, the Banque de France announced on 13 March 2020 that it would
propose a completerelaxation ofthe countercyclical buffer from0.5% to 0% to address the emergency situation resulting
from the outbreak. Further to this announcement, the HCSF decided on 1 April 2020 to lower the countercyclical buffer
rate to 0% as from2 April 2020, thereby enabling banks to use this buffer that had already been constituted to address
the emergency situation arising from the COVID-19 pandemic. On 1 July 2021, the HCSF decided to maintain the
countercyclical buffer rate at 0% until further notice.

In accordance with the CRR 1, each institution is also required to maintain a 3% minimum leverage ratio since 28 June
2021 i.e. two years fromthe entry into force of the CRR II, defined as an institution’s tier 1 capital divided by its total
exposure measure. Further, each institution that is a G-SIB will be required to comply with an additional buffer
requirement (equal to the G-SIB total exposure measure used to calculate the leverage ratio multiplied by 50% of the
applicable G-SIB buffer rate) over the minimum leverage ratio as from 1 January 2023 (following the deferral of the
application date initially set on 1 January 2022 by the Regulation (EU) 2020/873 ofthe European Parliament and of'the
Councilamending the CRR II as regards certain adjustments in response to the COVID-19 pandemic. See “Regulatory
Responses to the COVID-19 pandemic” below for further information.

Non-compliance with these minimum capital requirements (including Pillar 1, Pillar 2 and capital buffer requirements)
may result in distribution restrictions (including restrictions on the payment ofdividends, additional tier 1 coupons and
variable compensation). Such distribution restrictions may also apply in the case of non-compliance with capital ratio
buffers in addition to theminimum MREL requirements (see “MREL and TLAC” below) or, as from 1 January 2023 with
the G-SIBs leverage ratio buffer.

Resolution Measures

On 15 May 2014, the European Parliament and the Council of the European Union adopted Directive No. (EU) 2014/59,
establishing an EU-wide framework for the recovery and resolution of credit institutions and investment firms (the
“BRRD”). The stated aim of the BRRD is to provide relevant resolution authorities (being in respect of the Issuer and
the Groupe BPCE, either the ECB orthe ACPR) with common tools and powers to address banking crises pre-emptively
in order to safeguard financial stability and minimize taxpayers’exposure to losses. The BRRD was implemented in
France through a decree-law (Ordonnance portant diverses dispositions d adaptation dela législation au droit de [ 'Union
européenne en matiere financiere) dated 20 August 2015, ratified on 9 December 2016. Directive (EU) No. 2019/879
dated 20 May 2019 (the “BRRD II’, which entered into force on 28 December 2020), which amends the BRRD as
regards to the loss absorbing and recapitalisation capacity of credit institutions and investment firms, was published in
the Official Journal ofthe European Unionon 7 June 2019 and came into force on 27 June 2019.

BRRD II has been implemented in France through the Ordinance No.2020-1636 dated 21 December 2020 relating to the
resolutionregime in the banking sector implementing (the “Ordinance”). In particular, the Ordinance has implemented
Atrticle 48(7) of BRRD II which requires EU member states to modify their national insolvency law to ensure that clains
resulting fromfunds rank in insolvency below any other claims that donotresult fromo wn funds as defined by the CRR
(hereafterthe “Own Funds”). The transposition ofthis provision by the Ordinance has modified the rules governing the
orderofcreditors’claims applicable to French credit institutions in insolvency proceedings. Subordinate d obligations and
deeply subordinated obligations of the Issuer issued before the entry into force of those provisions will keep their
contractualranking ifthey are, orhave been, fully or partially recognized as Own Funds.

A new article L.613-30-3, I, 5° of the French Code monétaire et financier, states that, as from 28 December 2020, it
shouldnot bepossible for liabilities ofa credit institution thatare not Own Funds to rank paripassu with Own Funds.

Therefore, a new rank within subordinated obligations has been created for subordinated obligations or deeply
subordinated obligations ofthe Issuer, issued as from28 December 2020 if and when they are fully excluded from Tier
2 Capital or additional tier 1 capital instruments of the Issuer, ranking in priority to Tier 2 Capital instruments and
additional tier 1 capital instruments of the Issuer in order to comply with article L.613-30-3, 1, 5° of the French Code
monétaireet financier.

Therefore, as long as subordinated notes are treated for regulatory purposes as Tier 2 Capital instruments, they will rank
as Qualifying Subordinated Notes, and, if and when they are are fully excluded from Tier 2 Capital, they will
automatically rank as Disqualified Subordinated Notes, as provided in the status provisions provided for in Condition 4
(Status ofthe Notes), without any action fromthe Issuer and without obtaining the consent ofthe holders of Subordnated
Notes orany other Notes.

All subordinated notes or deeply subordinated notes issued by the Issuer prior to the date of entry into force of the
Ordinance that are, orhave been, fully or partially recognized as Own Funds ofthe Issuer,rank and as long as they are
outstanding will rank as Tier2 Capital instruments or additionaltier 1 capitalinstruments ofthe Issueras the case may
be, in accordance with their contractual terms.
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Resolution

Under the BRRD and the BRRD II, the Relevant Resolution Authority (see “—7The Resolution Authority” above) may
commence resolution procedures in respect of an institution when the Relevant Resolution Authority determines that:

e theinstitutionis failing orlikely to fail (on the basis of objective elements);
e thereis noreasonable prospectthatanother action will prevent the failure within a reasonable time; and

e a resolution measure is required, and a liquidation procedure would fail, to achieve the objectives of the
resolution: (i) to ensure the continuity of critical functions, (i) to avoid a significant adverse effect on the
financial system, (iii) to protect public funds by minimizing reliance on extraordinary public financial support,
and (iv) to protect client funds and assets, and in particular those of depositors.

Failure of an institution means that it does not respect requirements for continuing authorization, it is unable to pay its
debts or other liabilities when they fall due, it requires extraordinary public financial support (subject to limited
exceptions)orthe value of'its liabilities exceeds the valueof'its assets.

Afterresolution procedures are commenced, the Relevant Resolution Authority may use one or more of several res olution
tools with a view to recapitalizing orrestoring the viability ofthe institution, as described below. Resolutiontools are to
be implemented so that shareholders bear losses first, then holders of capital instruments qualifying as additional tier 1
instruments and Tier 2 Capital instruments (such as the Qualifying Subordinated Notes), and thereafter creditors bear
losses in accordance with the order oftheir claims in normal insolvency proceedings, subject to certain exceptions. French
law also provides for certain safeguards when certain resolution tools and measures are implemented including the “no
creditor worse off than under normal insolvency proceedings” principle, whereby creditors of the institution under
resolution should not incur greater losses than they would have incurred had the institution been wound up under a
liquidation proceeding.

Limitationon Enforcement

Atrticle 68 ofthe BRRD, as transposed in France, provides that certain crisis prevention measures and crisis management
measures, including the opening ofa resolution procedure in respect ofthe Issuer, may not by themselves giverise to a
contractual enforcement right against the Issuer or the right to modify the Issuer’s obligations, so long as the Issuer
continues to meet its payment obligations. A ccordingly, if a resolution procedure is opened in respect of the Issuer, holders
of the Notes will not have the rightto take enforcement actions or to modify the terms ofthe Notes so longas the Issuer
continues to meet its payment obligations, although such rights arein any event limited by the absence of events of default
underthe Notes.

The BRRD II extends this requirement to the suspension of payment and delivery obligations decided by the Relevant
Resolution Authority.

The financial solidaritymechanism

The provisions described above on theresolution procedures and the enforcement of crisis prevention measures and crisis
management measures in respect of the Issuer, should be read in light of the Groupe BPCE’s financial solidarity
mechanism.

For Groupe BPCE, all entities affiliated with the central institution of Groupe BPCE benefit from a guarantee and
solidarity mechanism (described in section “Information about the Issuer” of this Prospectus), the aim of which, in
accordance with Articles L.511-31 and L.512-107-6 of the French Code monétaire et financier, is to ensure the liquidity
and solvency ofall affiliated entities and to organize financial solidarity throughoutthe Groupe BPCE.

This financial solidarity is rooted in legislative provisions instituting a legal solidarity systemrequiring the central
institution torestore the liquidity or solvency of struggling affiliates and/or ofall Groupe BPCE’s affiliates, by mobilising
if necessary up to all cash and cash equivalents and capital available to all contributing affiliates. As a result of this
complete legal solidarity, one or more affiliates may not find itself subject to court-ordered liquidation, or be affected by
resolution measures within themeaning of BRRD, without all affiliates also being affected.

In the event of court-ordered liquidation thus necessarily affecting all affiliates, the external creditors of all affiliates
would be addressed identically according to their rank and in the order of the ranking of creditors, irrespective of their
ties with any specific entity.

Write-Down and Conversion of Capital Instruments

Capital instruments may be written down or converted to equity or other instruments either in connection with (and prior
to) the opening of a resolution procedure, or in certain other cases described below (without a resolution procedure).
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Capital instruments for these purposes include common equity tier 1, additional tier 1 instruments and Tier 2 Capital
instruments (such as the Qualifying Subordinated Notes).

The Relevant Resolution Authority mustwrite down capital instruments, or convert themto equity or other instruments,
if it determines that the conditions for the initiation of a resolution procedure have been satisfied, the viability of the
issuing institution orits group depends onsuch write-down or conversion, or the issuing institution or its group requires
extraordinary public support (subject to certain exceptions). The principal amount of capital instruments may alo be
written down or converted to equity or other instruments if (i) the issuing institution orthe group to which it belongs is
failing or likely to fail and the write-down or conversion is necessary to avoid such failure, (ii) the viability of the
institution depends on the write-down or conversion (and there is no reasonable perspective that another measure,
including a resolution measure, could avoid the failure ofthe issuing institution or its group in a reasonable time), or (iii)
the institution or its grouprequires extraordinary public support (subject to certain exceptions). The failure ofan issuing
institution is determined in the manner described above. The failure of a group is considered to occurorbe likely if the
group breaches its consolidated capital ratios or if such a breach is likely to occur in the near term, based on objective
evidence (such as the incurrence of substantial losses that are likely to deplete the group’s own funds).

If one ormore ofthese conditions is met, common equity tier 1 instruments are first written down, transferred to creditors
or, if the institution enters resolution and its net assets are positive, significantly diluted by the conversion of other ca pital
instruments and eligible liabilities. Once this has occurred, other capital instruments (first additional tier 1 instruments,
then Tier 2 Capital instruments (such as the Qualifying Subordinated Notes)) are either written down or converted to
common equity tier 1 instruments or other instruments (which are also subject to possible write-down).

The Bail-In Tool

Once a resolution procedure is initiated, the powers provided to the Relevant Resolution Authority include the “BailHn
Tool”, meaning the powerto write down bail-inable liabilities of a credit institution in resolution, orto convert themto
equity. Bail-inable liabilities include all non-excluded liabilities, including subordinated debt instruments not qualifying
as capital instruments, unsecured senior non-preferred debt instruments (such as the senior non-preferred Notes issued
by the Issuerunder the Programme) and unsecured senior preferred debt instruments (such as the senior preferred notes
issued by the Issuer under the Programme). The Bail-In Tool may also be applied to any liabilities that are capital
instruments and thatremain outstanding at thetime the Bail-In Toolis applied.

Before the Relevant Resolution Authority may exercise the Bail-In Tool in respect of bail-inable liabilities, capital
instruments must first be written down or converted to equity or other instruments, in the following order of priority: (i)
common equity tier | instruments are to be written down first, (ii) additional tier 1 instruments are to be written down or
converted into common equity tier 1 instruments and (iii) Tier 2 Capital instruments are to be written down or converted
to common equity tier 1 instruments. Once this has occurred, the Bail-In Toolmay be used to write down or convertbail-
inable liabilities as follows: (i) subordinated debt instruments other than capital instruments (including Disqualified
Subordinated Notes issued on or after 28 December 2020 if and when they are fully excluded from Tier 2 Capital
instruments and deeply subordinated obligations issued on or after 28 December 2020 if and when they are fully excluded
from additional tier 1 instruments) are to be written down or converted into common equity tier 1 instruments in
accordance with the hierarchy of claims in normalinsolvency proceedings, and (ii) other bail-inable liabilities (including
the senior non-preferred Notes issued by the Issuer under the Programme) and unsecured senior preferred debt
instruments (such as the senior preferred notes issued by the Issuer under the Programme) are to be written down or
converted into common equity tier 1 instruments, in accordance with the hierarchy of claims in normal insolvency
proceedings (for which purpose, in the case ofthe Issuer, senior nonpreferred Notes rank junior to senior preferred notes
issued by thelssuer under the Programme).

As aresult ofthe foregoing, even if Qualifying Subordinated Notes are not fully written down or converted prior to the
opening ofa resolution procedure, if the Relevant Resolution Authority decides to implement the Bail-In Tool as part of
the implementation ofresolution, the principalamountofsuch Tier 2 Capital instruments (including instruments such as
the Qualifying Subordinated Notes) must first be fully written down or converted to equity. In addition, common equity
tier 1 instruments into which Tier 2 Capital instruments (including instruments such as the Qualifying Subordinated
Notes) were previously converted could also be written down a result ofthe application ofthe Bail-in Tool.

The exercise ofthe Bail-In Toolcould alsoresult in the full (i.e., to zero) or partial write-down or conversion of the Notes
into ordinary shares or other instruments of ownership.

Other resolution measures

In addition to the Bail-In Tool, the Relevant Resolution Authority is provided with broad powers to implement other
resolution measures with respect to failing institutions or, under certain circumstances, their groups, which may include
(without limitation): the total or partial sale of the institution’s business to a third party or a bridge institution, the
separation of assets, the replacement or substitution of the institution as obligor in respect of debt instruments,
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modifications to the terms of debt instruments (including altering the maturity and/or the amount of interest payable
and/or imposing a temporary suspension on payments), discontinuing the listing and admission to trading of financial
instruments, the dismissal and/or replacement of directors and/or of managers or the appointment of a temporary
administrator (administrateur spécial) and the issuance ofnew equity or own funds.

When usingits powers, the Relevant Resolution A uthority must take into account the situation ofthe concerned group or
institution under resolution and potential consequences ofits decisions in the concerned EU member states.

The Single Resolution Fund

The Single Resolution MechanismRegulation provides for the establishmentofa single resolution fund that may beused
by the Single Resolution Board to support a resolution plan (the “Single Resolution Fund”). The Single Resolution Fund
has replaced national resolution funds implemented pursuant to the BRRD with respect to significant banks such as the
Issuer. This Single Resolution Fund is financed by contributions raised frombanks (such contributions are based on the
amount of each bank’s liabilities, excluding own funds and covered deposits, and adjusted for risks). The Single
Resolution Fund will be gradually built up during an eight-year period (2016-2023) and shallreach at least 1% of covered
deposits by 31 December 2023.

MREL and TLAC

To ensure thatthe Bail-in Tool will be effective ifit is everneeded, institutions are required to maintain a minimum level
of own funds and eligible liabilities, calculated as a percentage of their own funds and total liabilities based on certan
criteria including s ystemic importance. The percentage willbe determined for each institution by the Relevant Resolution
Authority. This minimum level is known as the “minimum requirement for own funds and eligible liabilities” or
“MREL” and is to be set in accordance with Articles 45 ef seq. of the BRRD II, Article 12 of the Single Resolution
Mechanismand Commission Delegated Regulation (EU) No. 2016/1450 of23 May 2016, as amended fromtime to time
(together, the “MREL requirements”). In accordance with BRRD 11, the deadline for institutions to comply with the
MREL requirements willbe 1 January 2024, unless the Resolution Authorities seta longer transitional period on the basis
of criteria set forth in the BRRD II. In addition, the Resolution Authorities will determine intermediate target levels for
MREL that credit institutions shall comply with at 1 January 2022, to ensure a linear build -up of capital and eligible
liabilities towards the requirement. In this context and following the outbreak of the COVID-19 pandemic, the Single
Resolution Board announced on 25 March 2020 to the banks that it stands ready to adjust MREL targets in line with
capital requirements to take into account COVID-19 relief measures.

On 9 November 2015, the Financial Stability Board (the “FSB”) proposed in a document entitled “Principles of Loss—
absorbing and Recapitalisation Capacity of GSIBs in Resolution” (the “FSB TLAC Term Sheet”) that G-SIBs, such as
the Groupe BPCE, maintain significant amounts of liabilities that are subordinated (by law, contract or structurally) to
certain priority liabilities that are excluded from these so-called “TLAC” (or “total loss-absorbing capacity”)
requirements, such as guaranteed or insured deposits and derivatives. The TLA C requirements are intended to ensure that
losses are absorbed by shareholders and creditors, other than creditors in respect of excluded liabilities, rather than being
borne by government support systems. The TLAC requirement imposes a level of “Minimum TLAC” determined
individually foreach G-SIB, in an amount at least equalto (i) 16% of risk-weighted assets through 1 January 2022 and
18% thereafter, and (ii) 6% ofthe Basel Il leverage ratio denominator through 1 January 2022 and 6.75% thereafter (each
of which could be extended by additional firm-s pecific requirements or buffer requirements).

On 11 November 2020, the FSB, in consultation with the Basel Committee on Banking Supervision and national
authorities, published the 2020 list of G-SIBs. Groupe BPCE was included on the list as a G-SIB according to the FSB
evaluation framework. Therefore, the TLAC requirements will, when adopted and implemented in France, apply to
Groupe BPCE, in addition to other applicable capital requirements. Even though TLAC and MREL pursue the same
regulatory objective, their respective requirements and criteria differ.

The CRR 1II, the CRD V Directive and the BRRD II give effect to the FSBTLAC Term Sheet, as amended fromtime to
time, and modify the requirements applicable to MREL by implementing and integrating the TLA C requirements into the
general MREL rules thereby avoiding duplication from the application of two parallel requirements and ensuring that
both requirements are met with largely similar instruments. Under CRR II, G-SIBs, such as the Groupe BPCE, are
required to comply with the two Minimum TLA Crequirements mentioned above, in an amount at least equalto (i) 16%
of'the totalrisk exposure through 1 January 2022 and 18% thereafter, and (ii) 6% of the total exposure measure through
1 January 2022 and 6.75% thereafter (i.e. a Pillar 1 requirement). The BRRD II also provides that Resolution Authorities
will be able, on the basis of bank-specific assessments, to require that G-SIBs comply with a supplementary MREL
requirement (i.e., a Pillar 2 add-on requirement).
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The CRR I also allows liabilities thatrank pari passu with certain TLA C excluded liabilities (such as the senior prefemed
notes issued by the Issuer under the Programme) under certain circumstances to count towards the minimum TLAC
requirements in an amount up to 2.5% ofthe totalrisk exposure until 31 December 2021 and up to 3.5% thereafter.

Regulatory Responses to the COVID-19 pandemic

In responseto theoutbreak ofthe COVID-19 pandemic, specific mitigation measures were announced and implemented
to address the economic impacts ofthe pandemic on the European banking sector. Given that these and other European
and national response measures continue to evolvein response to the spread ofthe virus, this discussion is presented as
of'the date ofthis Prospectus and thesituation may change, possibly significantly, at any time.

Supporting measures

The ECB announced a number of measures to ensure that its directly EU banks under its supervision can continue to
fulfil theirrole in funding the real economy as the economic effects ofthe COVID-19 pandemic become apparent.

In particular, the ECB announced on 12 March 2020 and 30 April 2020 the introduction of additional longer-term
refinancing operations and theadoption of more favourable terms to existing longer termrefinancing operations, together
with the introduction ofan additional €120 billion of net asset purchases to be distributed until the end 0£2020.

Further, on 18 March 2020, the ECB decided to launch a new €750 billion pandemic emergency purchase program
(“PEPP”) of public and private sector securities to counter the serious effects of the COVID-19 outbreak and the
escalating spread ofthe COVID-19 pandemic. The PEPP includes all asset categories eligible under the pre-existing asset
purchaseprogramand also expands the categories ofeligible assets. The PEPP will last until the ECB’s governing council
determines the COVID-19 crisis is over, but in any case not before the end 0£2020. In addition, the ECB adopted on7
April 2020 a package oftemporary collateral easing measures linked to the duration ofthe PEPP in order to facilitate the
availability ofeligible collateral to participatein liquidity providing op erations to encourage an increase in bank funding.
On 20 April 2020, the Banque de France complemented such measures by, inter alia, enlarging the scope of eligible
credit claims within its jurisdiction.

Finally, on 22 April 2020, the ECB implemented measures to mitigate the impact of possible rating downgrades on
collateral availability.

Atanationallevel, legislation and regulatory action have alsobeen adopted in France in responseto the COVID-19 crisis.
This includes, among other things, a €300 billion program of State guarantees for loans to French businesses and the
suspension of certain taxes and social charges, as well as partial subsidies for businesses that pay employees who are
unable to work on a full-time basis. A law, the draft of which has been submitted to the French parliament on 28 Aprl
2021, for the purpose of organizing theexit from the state ofhealth emergency, is expected to set upa transitional period
from 2 June 2021 to October 2021 during which the government will be authorized to take transitional measures to deal
with the COVID-19 pandemic untilthe end ofthe stateofhealth emergency.

Capital reliefmeasures

On 12 March 2020, the ECB announced (i) the possibility for EU banks and financial institutions to temporarily operate
below the capital requirements set forth in the Pillar 2 guidance and to cover their Pillar 2 requirements partially with
capitalinstruments other than CET 1 (i.e. with lower ranking capital instruments, such as additional tier 1 or Tier 2 Capital
instruments), thus bringing forward a measure in CRD V that should have come into effect in January 2021, (ii) the
possibility forindividualised relief measures to be agreed to between EU banks and the ECB, such as rescheduling on-
site inspections and extending deadlines for the implementation of remediation actions stemming from recent on -site
inspections, and (iii) the possibility for EU banks to operate below the requirements set forth under the capital
conservation buffer and under the liquidity coverage ratio rules. On 22 September 2020, the ACPR extended this
recommendationto EU banks underits supervision.

In addition, Regulation (EU) 2020/873 of the European Parliament and ofthe Councilamending the CRRII as regards
certain adjustments in response to the COVID-19 pandemic, which entered into force on 27 June 2020 (subject to one
provisionwhich entered into force on 28 June 2021), purports to improve EU banks’ capacity to lend and to absorb losses
related to the COVID-19 pandemic and, inter alia, defers the application date forthe leverage ratio buffer applicable to
G-SIBs to 1 January 2023.

Atanationallevel, the Banque de France announced on 13 March 2020 in its response to the COVID-19 pandemic that
it would propose a complete relaxation ofthe countercyclical buffer from0.5% to 0% to address the emergency situation
resulting fromthe outbreak. Furtherto this announcement, the HCSF decided on 1 April 2020 to lower the countercyclical
bufferrate to 0% as from2 April 2020, thereby enabling French banks to use this buffer thathad already been constituted
to address the emergency situationarising fromthe COVID-19 pandemic. On 1 July 2021, the HCSF decided to maintain
the countercyclical buffer rate at 0% until furthernotice.
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Supervisory measures

In its statement on 12 March 2020, the EBA announced that it would postpone EU-wide stress tests to 2021 in orderto
allow EU banks to prioritize operational continuity, including support for their customers. The EBA recommended that
competentnational authorities plan supervisory activities in a pragmatic and flexible way and where possible, postpone
deadlines forrequired reporting without affecting the reporting of crucial information needed to monitor closely bank’s
financial and prudential situation. A final decision on potential changes to the EU-wide stress framework is expected to
be taken by the EBA in the third quarter of 2021, while the implementation of any potential change is expected to be
possible forthe 2023 EU-wide stress test at the earliest. On 29 January 2021, the EBA launched the 2021 EU-wide stress
test exercise. The adverse scenario of'this test is based ona prolonged COVID-19 scenario in a “lower for longer” interest
rate environment, in which negative confidence shocks would prolong the economic contraction. The EBA published the
results of the exercise by on 30 July 2021. Under a very severe scenario, the EU banking sector would stay above a
common equity tier one ratio of 10%, with a capitaldepletion of EUR 265 billion against a starting common equity tier
one ratio of 15% and credit losses, like in previous such exercises, would explain most of the capital dep letion. The
“lower-for-longer” scenario narrative would also result in a significant decrease in the contribution of profits from
continuing operations, especially from net interest income. This EU-wide stress test has been conducted on a sample of
50 EU banks, including 38 from countries under the jurisdiction of the single supervisory mechanismand covers roughly
70% of total banking sector assets in the European Union and Norway, as expressed in terms oftotal consolidated assets
as ofend 2019.
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TAXATION

The followingis an overview limitedto certain Frenchtaxconsiderations relating to the Notes, including information on

certain French withholding tax rules. This overviewis based on the laws of France as of the date ofthis Prospectus and
is subject to any changes in law and/or interpretation hereof that may take effect after such date (potentially with
retroactive effect). It does not purport to be a comprehensive description of all the tax considerations which may be

relevant to a decision to purchase, own or dispose of the Notes. Each prospective Noteholder or beneficial owner of
Notes should consult its taxadvisor as to the tax consequences of any investment in or ownership and disposition of the

Notes.

French Taxation

The Issuer considers the Notes to be debt for French taxpurposes based on their characteristics and accounting treatiment
and therefore that the payments under the Notes will be fully deductible, subject to the general restriction on the tax
deductibility set out by the French taxlaw and notably to the limits setoutinteralia in Article 212 bis of the French Code
general des impéts, and the following overview is presented on that basis. The legislative history connected with the
French Parliament’s approval in 2003 ofthe statute under which the Notes will be issued supports the characterization as
debt of deeply subordinated debt obligations that are otherwise treated as equity by regulators and rating agencies, and
the Finance Committee of the French Senate and the Minister of the Economy and Finance took similar positions at the
time. However, neither the French courts nor the French taxauthorities have, at the date of this Prospectus, expressed a
specific position on the tax treatment of the Notes and there can be no assurance that they will express any opinion or
that they will take the same view.

Frenchwithholding tax

The following is an overview of certain withholding tax considerations that may be relevant to Noteholders who do not
concurrently own shares ofthe Issuer.

Withholding taxapplicable to payments made outside France

Payments of interest and other as similated revenues made by the Issuer with respect to the Notes will not be subject to
the withholding taxset out under Article 125 A Il of the French Code général des impdts unless such payments are made
outside France in a non-cooperative State or territory (Etat ou territoire non-coopératif) within the meaning of Article
238-0 A ofthe French Code général des impots (a“Non-Cooperative State”) other than State or territory mentioned at
paragraph2 bis, 2° of said Article 238-0 A of the French Code généraldes impots. If such payments under the Notes are
made outside France in a Non-Cooperative State other than State or territory mentioned at paragraph 2 bis, 2° of said
Article 238-0 A of the French Code général des impots, a 75% withholding tax will be applicable (subject to certain
exceptions and to the more favorable provisions of any applicable double taxtreaty) by virtue of Article 125 A III of the
French Code général des impats. The list of Non-Cooperative States is provided by a ministerial decree and may be
updated at any time and at least once a year. Furthermore, according to Article 238 A of the French Code général des
impots,interest and other assimilated revenues on the Notes will not be deductible from the Issuer’s taxable income, if
they are paid or accrued to persons domiciled orestablished in a Non-Cooperative State or paid on an account opened or
held with a financial institution located in such a Non-Cooperative State (the “Deductibility Exclusion”). Under certain
conditions, any such non-deductible interest and other assimilated revenues may be recharacterized as constructive
dividends pursuant to Articles 109 et seq. of the French Code général des impdts, in which case such non-deductble
interest and other assimilated revenues may be subjectto the withholding taxset outunder Article 119 bis 2 of the French
Code général des impdts, (i) the standard corporate income taxrate set forthin the first sentence of the second paragraph
of Article 219-1 of the French Code général desimpats (i.e. 26.5 per cent. for fiscal years beginning as from | January
2021, 25% as from January 1,2022) forholders of the Notes which are non-Frenchresident legal persons for French tax
purposes, (i) a rate of 12.8% for holders of the Notes who are non-Frenchresident individuals for French taxpurposes
or (iii) ata rate of 75%, subject, if, and irrespectiveofthe holder’s residence for taxpurposes orregistered headquarters,
payments are made outside Francein a Non-Cooperative State other than those mentioned at paragraph 2 bis, 2° of Article
238-0 A of the French Code général des impots, (subject to certain exceptions and to the more favorable provisions of

any applicable double taxtreaty).

Notwithstanding the foregoing, neither the 75% withholding taxprovided by Article 125 A 1l of the French Code général
desimpdts,nor, to the extent that the relevant interest and other assimilated revenues relate to genuine transactions and
are not in an abnormal or exaggerated amount, the Deductibility Exclusion and the withholding provided under Articke
119 bis 2 of the French Code général des impots will apply in respect of the Notes if the Issuer can prove that the principal
purpose and effect of the issue of Notes were not that of allowing the payments of interest or other assimilated revenues
to be made in a Non-Cooperative State (the “Exception™). Pursuant to the Bulletin Officiel des Finances Publiques-
Impéts BOI-INT-DG-20-50-30 dated February 24,2021 No 150 and BOI-INT-DG-20-50-20 dated February 24, 2021
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No 290, the Notes will benefit from the Exception without the Issuer having to provide any proof of the main purpose
and effect of the issue of the Notes if the Notes are:

(A) offered by means of a public offer within the meaning of Regulation EU 2017/1129 as referred to in Article L.
411-1 of the French Code monétaire et financier or pursuant to an equivalent offer in a State other than in a
Non-Cooperative State. For this purpose, an “equivalent offer”” means any offer requiring the registration or
submissionofan offer document by or with a foreign securities market authority; and/or

B) admitted to trading on a French or foreign regulated market or on a French or foreign multilateral securities
trading system, provided that such market or systemis not located in a Non-Cooperative State, and the operation
of such market is carried out by a market operator or an investment services provider, or by such other similar
foreign entity, provided further that such market operator, investment services provider or entity is not located
in a Non-Cooperative State; and/or

© admitted, at the time of their issue, to the operations of a central depositary or of a securities delivery and
payments systems operator within the meaning of Article L.561-2 of the French Code monétaire et financier, or
of one ormore similar foreign depositaries or operators provided that such depositary or operator is not located
in a Non-Cooperative State.

Consequently, payments of interestand other assimilated revenues made by theIssuer under the Notes are not subject to
the withholding tax set out under Article 125 A Il or Article 119 bis 2 of the French Code général des impots and the
Deductibility Exclusion does notapply to such payments.

Withholding taxapplicable to individuals fiscally domiciledin France

Pursuant to Article 125 A of the French Code général des impéts, subject to certain exceptions, interest and other
assimilated revenue received by individuals who are fiscally domiciled (domiciliés fiscalement) in France are subject to
a 12.8% withholding tax, which is deductible fromtheir personalincome taxliability in respect of the yearin which the
payment has been made. Social contributions (CSG, CRDS and solidarity levy) are also levied by way of withholding at
aglobalrate of 17.2% on suchinterest and other assimilated revenues received by individuals who are fiscally domiciled
(domiciliés fiscalement) in France.

Withholding taxapplicableto corporations fiscally domiciledin France

There is no withholding taxon payments made to corporations fiscally domiciled in France assumin g payments are made
in a French account.

The Foreign Account Tax Compliance Act (FATCA) withholding

As afinancialinstitution, the Issueris, in certain circumstances, able to pass on any taxliabilities to holders of the Notes
and therefore this may result in investors receiving less than expected in respectof the Notes. The FATCA withholding
could be payable in relation to relevant transactions by investors in res pect of the Notes if conditions for a charge to arise
are satisfied. Investors should consider the possible FATCA withholding risk in light of other investments available at
that time and consult their own taxadviser to obtain a more detailed explanation of FATCA and how FATCA may affect
them.
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SUBSCRIPTION AND SALE

Natixis (the “Sole Structuring Advisor and Sole Bookrunner”), Credit Suisse Bank (Europe), S.A. and HSBC
Continental Europe (the “Joint-Lead Managers”) and KBC Bank NV and La Banque Postale (the “Co-Lead
Managers”, together with the Sole Structuring Advisor and Sole Bookrunner and the Joint-Lead Managers, the
“Managers”) have, by virtue of a Subscription Agreement dated 11 October 2021 (the “Subscription Agreement”),
agreed to procure subscribers for (i) the 2042 Notes at the issue price of 99.677% of the principal amount of the 2042
Notes and (ii) for the 2046 Notes at the issue price of 99.316% of the principal amountofthe 2046 Notes. The Issuer will
pay acommission tothe Managers pursuant to the Subscription A greement. The Issuer will also reimburse the Managers
in respect of certain of its expenses and has agreed to indemnify the Managers against certain liabilities incurred in
connection with the issue of the Notes. The Subscription A greementmay be terminated in certain circums tances prior to

payment to thelssuer.
Selling Restrictions
Prohibition of Sales to EEA Retail Investors

Each Manager has represented and agreed, that it has not offered, sold or otherwise made available and will not offer,
sell or otherwise make available any Notes which are the subject of the offering contemplated by this Prospectus as
completed by the Final Terms in relation theretoto any retailinvestor in the EEA. For the purposes of this provision:

(a) the expression “retail investor” means a person who is one (or more) of the following:

(1) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID
Ir’); or

(i1) a customer within the meaning of Directive 2016/97/EU, as amended, where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or

(iii) not a qualified investor as defined in Regulation (EU) 2017/1129, as amended (the “Prospectus
Regulation”); and

(b) the expression an “offer” includes the communication in any formand by any means of sufficient information
on the terms of the offer and the Notes to be offered so as to enable aninvestor to decide to purchase or subscribe
the Notes.

United States

The Notes havenotbeenand will not be registered under the Securities Act, orany State Securities laws and may notbe
offered or sold within the United States or to, or for the account or benefit of, any U.S. persons exceptin certain
transactions exempt from, or not subject to, the registration requirements of the Securities Act. Terms used in this

paragraphhave themeanings givento themby Regulation S.

In addition, until40 days after the commencement of the offering, an offer or sale of Notes within the United States by
any Manager (whether or not participating in the offering) may violatetheregistration requirements of the Securities Act
if such offer or sale is made otherwise than in accordance with an available exemption from registration under the
Securities Act.

United Kingdom

Prohibition of Sales to UK Retail Investors

Each Manager has represented and agreed, that it has not offered, sold or otherwise made available and will not offer,
sell or otherwise make available any Notes which are the subject of the offering contemplated by this Prospectus in
relation theretoto any retailinvestor in the United Kingdom. For the purposes of this provision,

(a) the expression “retail investor” means a person who is one (or more) of the following:

1) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of
UK domestic law by virtue ofthe European Union (Withdrawal) Act2018 (“EUWA”); or

(ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000, as
amended (“FSMA”) and any rules orregulations made under the FSMA to implement Directive (EU)
2016/97, where that customer would not qualify as a professional client, as defined in point (8) of
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Atrticle 2(1) of Regulation (EU) No 600/2014 as it forms part of UK domestic law by virtue of the
EUWA; or

(iii) not a qualified investor as defined in Article 2 of the Prospectus Regulation as it forms part of UK
domestic law by virtue ofthe EUW A (the “UK Pros pectus Regulation”); and

(b) the expression an “offer” includes the communication in any formand by any means of sufficient information
on the terms of the offer and the Notes to be offered so as to enable aninvestor to decide to purchase or subscrbe
for the Notes

Otherregulatory restrictions
Each Manager has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of Section 21
ofthe FSMA)received by it in connection with the issue or sale of any Notes in circumstances in which Section

21(1) of the FSMA would not, if the Issuer was not an authorised person, apply to the Issuer; and

(b) it has complied and will comply with all applicable provisions of the FSM A with respect to anything done by it
in relation to any Notes in, from or otherwise involving the United Kingdom.

Italy

The offering of the Notes has not beenregistered pursuant toItalian securities legislation and, accordingly, each Manager
has represented and agreed that it has not offered, sold or delivered, and will not offer, sell or deliver any Notes in the
Republic of Italy (“Italy”) and that copies ofthis Prospectus orany other documentrelating to the offering ofthe Notes
have not and will not be distributed in Italy, except:

(a) to qualified investors (investitori qualificati), as defined pursuant to Article 2 of the Prospectus Regulation and
any applicable provision ofthe Legislative Decree No. 58 024 February 1998, as amended (the “ Consolidated
Financial Services Act”) and/or Italian CONSOB regulations; or

(b) in other circumstances which are exempted from the rules on public offerings pursuant to Article 1 of the
Prospectus Regulation, Article 34-ter of CONSOB Regulation No. 11971 of 14 May 1999, as amended from

time to time, and the applicable Italian laws.

Moreover, and subject to the foregoing, any offer, sale or delivery of the Notes or distribution of copies of this Prospectus
or any other document relating to the offering of the Notes in Italy under (a) or (b) above mustbe:

@) made by an investment firm, bank or financial intermediary permitted to conduct such activities in Italy in
accordance with the Consolidated Financial Services Act, Legislative Decree No. 385 of 1 September 1993, as
amended fromtime to time (the “Banking Act””) and CONSOB Regulation No. 20307 of 15 February 2018, as

amended fromtime to time; and

(it) in compliance with Article 129 of the Banking Act and the implementing guidelines of the Bank of Italy, as
amended fromtime to time.

Any investor purchasing the Notes in this offering is exclusively responsible forensuring that any offer orresale of the
Notes it purchasedin this offering occurs in compliance with applicable laws and regulations.

Where no exemption fromthe rules on public offerings applies, the Notes which are initially offered and placed in Italy
or abroad to qualified investors only but in the following year are “systematically” distributed on the secondary market
in Italy become subject to the public offer and the prospectus requirement rules provided under the Prospectus Regulation
and the applicable Italian laws . Pursuantto Article 100-bis of the Consolidated Financial Services Act, failure to conply
with such rules may result in the sale of such Notes being declared nulland void and in the liability of the intermediary
transferring the financial instruments for any damages suffered by the investors.

Belgium

The Notes are not intended to be offered, sold or otherwise made available to, and should notbe offered, sold or otherwise
made available, “consumers” (consumenten/consommateurs) within the meaning of the Belgian Code of Economic Law
(Wetboek van economisch recht/Code de droit économique), as amended.
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Japan

The Notes havenotbeenand willnot be registered under the Financial Instruments and Exchange Actof Japan (Act No.
25 of 1948, as amended, the “Financial Instruments and Exchange Act”). Accordingly, each Manager has represented
and agreed that it will not offer or sellany Notes, directly orindirectly, in Japan orto, or for the benefit of, any resident
of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organised under the laws of Japan) or to others forre offering orre sale, directly or indirectly, in Japan orto, or for the
benefit of, any residentof Japan except pursuant to an exemption fromthe registration requirements of, and otherwise in
compliance with the Financial Instruments and Exchange Act and other relevant laws, ministerial guidelines and
regulations of Japan.

Hong Kong

This Prospectus has not been approved by or registered with the Securities and Futures Commission of Hong Kong or
the Registrar of Companies of Hong Kong.

Each Manager has represented, warranted and agreed that:

(a) it has not offered or sold and willnot offer or sellin Hong Kong, by means of any document, any Notes (except
forNotes which are “structured products” within the meaning ofthe Securities and Futures Ordinance (Cap 571)
of Hong Kong) other than (i) to “professionalinvestors” as defined in the Securities and Futures Ordinance of
Hong Kong and any rules made under that Ordinance; or (ii) in other circumstances which do not result in the
document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do
not constitute an offer to the public within the meaning of that Ordinance; and

(b) it has notissued orhadin its possession for the purposes of issue, and willnot issue or have in its possession for
the purposes ofissue, whetherin Hong Kong orelsewhere, any advertisement, invitation or document relating
to the Notes, which is directed at, or the contents of which are likely to be accessed or read by, the public of
Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to
Notes which are orare intended to be disposed of only to persons outside Hong Kong oronly to “professional
investors” as defined in the Securities and Futures Ordinance (Cap. 571) and any rules made under that

Ordinance.
Singapore

Each Manager has acknowledged that this Prospectus has not beenregistered as a prospectus with the Monetary Authority
of Singapore. Accordingly, each Manager has represented, warranted and agreed that it has notoffered or sold any Notes
or caused such Notes to be made the subject of an invitation for subscription or purchase and will not offer or sell such
Notes orcause such Notes to be made the subject of an invitation for subscription or purchase, and has not circulated or
distributed, nor will it circulate or distribute, this Prospectus or any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of such Notes, whether directly or indirectly, to persons in
Singapore other than (i) to an institutional investor (as defined in Section4A of the Securities and Futures Act, (Chapter
289) of Singapore, as modified oramended fromtime to time (the “SFA”)) pursuant to Section 274 ofthe SFA, (ii) to a
relevant person (as defined in Section275(2) of the SFA) pursuantto Section 275(1) of the SFA, orany person pursuant
to Section 275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA, or (iii)
otherwise pursuant to, andin accordance with the conditions of, any other applicable provision of the SFA.

Where Notes are subscribed or purchased under Section 275 of the SFA by arelevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more individuals, each of

whomis an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an accredited investor,

(c) securities or securities-based derivative contracts (each term as defined in Section 239(1) of the SFA) of that
corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transfened
within six months after that corporation or that trust has acquired the Notes pursuant to an offer made under

Section 275 of the SFA except:

(1) to an institutional investor or to a relevant person, or to any person arising froman offer referred to in
Section 275(1A) or Section 276(4)(1)(B) of the SFA;
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(i1) where no consideration is or will be given for the transfer;

(iii) where the transferis by operation of law;
@iv) as specified in Section 276(7) of the SFA ; or

(V) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and
Debentures) Regulations 2005 of Singapore.

Singapore SFA Product Classification: In connection with Section 309B of the SFA and the CMP Regulations 2018,
unless otherwise specified before an offer of Notes, the Issuer has determined, and hereby notifies all relevant persons
(as defined in Section 309A (1) of the SFA), that the Notes are “prescribed capital markets products” (as defined in the
CMP Regulations 2018) and Excluded Investment Products (as definedin MAS Notice SFA 04-N12: Notice on the Sale
of InvestmentProducts and MAS Notice FA A-N16: Notice on Recommendations on Investment Products).

General

Neitherthe Issuer nor any Manager makes any representation that any action has been taken in any jurisdiction that would
permit a public offering of any of the Notes, or possession or distribution of the Prospectus or any other offering material,
in any country or jurisdiction where action for that purpose is required.

Each Manager has represented and agreed that it will, to the best of its knowledge, comply with all relevant laws,
regulations and directives in eachjurisdiction in which it purchases, offers, sells or delivers Notes orhas in its possession
or distributes the Prospectus or any other offering material and neither the Issuer nor any other Manager shall have
responsibility therefore.

EMEA 134538923 90



GENERAL INFORMATION

AMF approval and admission to trading of the Notes

For the purpose of the admission to trading of the Notes on Euronext Paris, and pursuant to the Prospectus Regulation,
the AMF has approved this Prospectus under approval numberno. 21-438 on 11 October 2021.

The Prospectus has been approved by the AMF in France in its capacity as competent authority under the Prospectus
Regulation. The AMF only approves this Prospectus as meeting the standards of completeness, comprehensibility and
consistency imposed by the Prospectus Regulation. Such approval should not be considered as an endorsement of either
the Issuer or the quality of the Notes thatare the subject of this Prospectus and investors should make their own assessment
as to the suitability of investing in the Notes.

Application has been made to have the Notes admitted to tradingon Euronext Paris on the Issue Date. This Prospectus
will be valid until the date of admission of the Notes to trading on Euronext Paris. The obligation to supplement the
Prospectus in the event of significant new factors, material mistakes or material inaccuracies will not apply when the
Prospectusis no longer valid.

Consents, Approvals and authorisations

Issues of Notes have been authorised by the resolutions of the Directoire of the Issuerdated 15 March 2021 to issue up
to Euro 30,000,000,000 (or its equivalent in another currency)and delegated, for a period of one year, to either Laurent
Mignon, Président ofthe Directoire, and with the latter’s consent, Nicolas Namias, member ofthe Directoire, Directeur
Général en charge des Finances et de la Stratégie, Philippe Jeanne, Directeur de la Gestion Financiére, Roland
Charbonnel, Directeur des Emissions et de la Communication Financiére or Jean-Philippe Berthault, Responsable
Emissions Groupe all powers to issue Notes up to a maximum amount of Euro 30,000,000,000 (or its equivalent in
another currency) and to determine their terms and conditions.

Significant change in the Issuer’s financial position or financial performance

Except as disclosed in this Prospectus, there has been no significant change nor any development reasonably likely to
involve a significantchange, that is materialin the context of the issue of the Notes, in the financial position or financial
performance of theIssuer since 31 December 2020, of the Groupe BPCESA since 30June 2021 and of the Groupe BPCE
since 30 June 2021.

Trend information

Except as disclosed in this Prospectus, there has been no material adverse change in the prospects of the Issuer, the
Groupe BPCE SA and/orthe Groupe BPCEsince the dateof theirrespectivelast published audited financial statements.
Save as disclosed in this Prospectus, no recent events have occurred which are to a material extent relevant to the Issuer’s
solvency. There are no known trends, uncertainties, demands, commitments or events thatare reasonably likely to have
a material effect on the Issuer’s prospects for at least the current financial year.

Legal and arbitration proceedings

Except as disclosed in this Prospectus, neither the Issuer nor any member of the Groupe BPCE SA and/or the Groupe
BPCE is orhas beeninvolvedin any governmental, legal or arbitration proceedings (including any such proceeding which
are pending or threatened of which the Issueris aware), during a period covering at leastthe previous 12 months which
may have,orhave hadin the recent past, significanteffects on the financial position or profitability of the Issuer.

Material contracts

Except as disclosed in this Prospectus, there are no material contracts entered into otherwise thanin the ordinary course
of'the Issuer’s business, which could result in any member ofthe Groupe BPCE SA and/orthe Groupe BPCEbeing under
an obligation or entitlement that is material to the Issuer’s ability to meet its obligations to Noteholders in respect of the
Notes.

Settlement, Clearance and Trading of the Notes issuedunder the Programme

The 2042 Notes havebeen accepted for clearance through Clearstream, Euroclear and Euroclear France with the comnmon
code 239595839. The International Securities Identification Number (ISIN) for the 2042 Notes is FR0014005V34. The
2046 Notes have been accepted for clearance through Clearstream, Euroclear and Euroclear France with the common
code 239595910. The International Securities Identification Number (ISIN) for the 2046 Notes is FR0014005V67.

The address of Euroclearis 1 boulevarddu Roi Albert II, 1210 Bruxelles, Belgium and the address of Cle arstreamis 42
avenue John Fitzgerald Kennedy, L 1855 Luxembourg, Grand Duchy of Luxembourg.
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The Notes willbe inscribed in the books of Euroclear France (acting as central depositary).
The address of Euroclear France is 66 rue de la Victoire, 75009 Paris, France.
Availability of documents

For so long as the Notes are outstanding, the following documents will, when published, be available during usual
businesshours onany weekday (Saturdays, Sundays and public holidays excepted), for ins pection (and, may b e obtained
free of charge) at the office of the Fiscal Agent oreach of the Paying A gents:

° the statuts of the Issuer;

. the Prospectus;

. the documents incorporated by referencein this Prospectus;

. all reports, letters and other documents, balance sheets, valuations and statements by any expert any part of

which is extracted orreferred to in this Prospectus; and
) the audited and unaudited financial information.

The accounts of the Issuer are published on an annual and semi-annual basis. Copies of the audited non consolidated
financial statements of the Issuer and of the audited consolidated financial s tatements of Groupe BPCE and Groupe BPCE
SA forthe years ended 31 December 2019 and 31 December 2020 may be obtained, and copies of the A gency A greement
will be available for inspection, at the specified offices of each of the Paying Agents during normal business hours, so
long as any of the Notes is outstanding.

Securities Act - Category 2

The Notes to be issued by the Issuer qualify under Category 2 for the purposes of Regulation S under the Securities Act
(“RegulationS”).

Statutory Auditors

The statutory auditors of the Issuer (PricewaterhouseCoopers Audit Mazars and Deloitte et Associés), have audited and
rendered an unqualified audit report on the accounts of the Issuer for the years ended 31 December 2019 and 2020.

The Annual General Shareholders’ Meeting of BPCE of 24 May 2019, voting under the conditions of quorum and
majority applicable to an Ordinary General Shareholders’ Meeting, decided to appoint Mazars for a period of six fiscal
years, i.e. until the Ordinary General Shareholders’ Meeting to be held in 2025, convened to approve the financial
statements for the yearended 31 December 2024.

The Annual General Shareholders’ Meeting of BPCE of 22 May 2015, voting under the conditions of quorum and
majority applicable to an Ordinary General Shareholders” Meeting, decided to appoint PricewaterhouseCoopers Audit
for a period of six fiscal years, i.e. until the Ordinary General Shareholders’ Meeting to be held in 2021, convened to
approvethe financial statements for the year ended 31 December 2020.

The Annual General Shareholders’ Meeting of BPCE of 22 May 2015, voting under the conditions of quorum and
majority applicable to an Ordinary General Shareholders’ Meeting, decided to appoint Deloitte et Associés for a period
of six fiscal years, i.e. until the Ordinary General Shareholders’ Meeting to be held in 2021, convened to approve the
financial statements for the yearended 31 December 2020.

PricewaterhouseCoopers Audit (642 010 045 RCS Nanterre), Mazars (784 824 153 RCS Nanterre) and Deloitte et
Associés (572 028 041 RCS Nanterre) are registered as Statutory Auditors, members of the Compagnie Régionake des
Commissaires aux Comptes de Versailles and under the authority of the Haut Conseil du Commissariat aux Conptes.

The French auditors carry out their duties in accordance with the principles of Compagnie Nationale des Commissaires
aux Comptes (CNCC).

Listing fees

The total expenses related to the admission to trading of the 2042 Notes are estimated at EUR 17,000 (including AMF’s
fees).

The total expenses related to the admission to trading of the 2046 Notes are estimated at EUR 17,000 (including AMF’s
fees).
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Yield

The yield on the 2042 Notes until the First Reset Date of the 2042 Notes is 1.565% per annum, as calculated on the Issue
Date based on theissueprice of the 2042 Notes. This is not an indication of future yields.

The yield on the 2046 Notes until the First Reset Date of the 2046 Notes is 2.202% per annum, as calculated on the Issue
Date based on theissueprice of the 2046 Notes. This is not an indication of future yields.

Information sourcedfrom third parties

Where information in this Prospectus has been sourced fromthird parties, this information has been accurately reproduced
and as faras thelssueris aware and is able to ascertain fromthe information published by such third parties no facts have
been omitted which would render the reproduced information inaccurate or misleading. The source of third party
information is identified where used.

Stabilisation

In connection with the issue of the Notes, Natixis (the “Stabilising Manager”) (or any person acting on behalf of such
Stabilising Manager) may (but will not be required to) over-allot the relevant Notes or effect transactions within a
specified period, with a view to supporting the market price of the relevant Notes at a level higher than that which might
otherwise prevail. However, stabilisation may not necessarily occur. Any stabilisation action may begin on or after the
date on which adequate public disclosure of the terms of the offer of the Notes is made and, if begun, may cease at any
time, but it must end no later than the earlier of thirty (30) calendardays after the issue date of the Notes and sixty (60)
calendardays after the date of the allotment of the Notes. Any stabilisation action or over-allotment mustbe conducted
by the relevant Stabilising Manager in accordance with all applicable laws andrules.

The Issuer confirms the appointment of Natixis as the central point responsible for adequate public disclosure of
information, and handling any request from a competent authority, in accordance with Article 6(5) of Commission
Delegated Regulation (EU) 2016/1052 of 8 March 2016 with regard to regulatory technical standards for the conditions
applicable to buy-back programmes and stabilisation measures.

Certain terms usedin this Prospectus

“Banques Populaires” means the 14 members of the Banques Populaires network (made up of 12 regional banks,
CASDEN Banque Populaire and Crédit Coopératif).

“BFBP” means the Banque Fédérale des Banques Populaires, a French société anonyme the former central body of the
Groupe Banque Populaire.

“BPCE’ means BPCE, a French société anonyme.
“Caisses d’Epargne” means the 15 Caisses d ’Epargne et de Prévoyance.

“CNCE’ means the Caisse Nationale des Caisses d’Epargne et de Prévoyance, a French société anonyme, the former
centralbody ofthe Groupe Caisse d’Epargne.

“Combination Transaction” means the contribution by CNCEand BFBP of certain assets and businesses to BPCE, and
certain related transactions, all of which took place on 31 July 2009.

“Groupe Banque Populaire” 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.

“Groupe BPCE’ means Groupe BPCE SA, the Banques Populaires, the Caisses d ’Epargne and certain affiliated entities.
“Groupe BPCESA” means BPCE and its consolidated subsidiaries and associates.

“Groupe Caisse d’Epargne” means the consolidated group formed by CNCE, its consolidated subsidiaries and
associates, the Caisses d’Epargneand certain affiliated entities, in each case prior to the Combination Transactions.

References tothe Issuer are to BPCE.
Forward looking statements

Many statements made orincorporated by reference in this Prospectus are forward looking statements that are notbased
on historical facts and are not assurances of future results. Many of the forward looking statements contained in this
Prospectus may be identified by the use of forward looking words, such as “believe”, “expect”, “anticipate”, “should”,

“planned”, “estimate” and “potential”, among others.
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Because these forward looking statements involve risks and uncertainties, there are important factors that could cause
actualresults to differ materially from thoseexpressed or implied by these forward looking statements.

These statements are not guarantees of future performance and are subjectto certain risks, uncertainties and as sumptions
that are difficult to predict. Therefore, BPCE’s actual results and those ofthe Groupe BPCE could differ materially from
those expressed or forecastin any forward looking statements as a result ofa variety of factors, including those in “Risk
Factors”setforth in this Prospectus. Investors should carefully consider the section “Risk Factors” ofthis Prospectus for
a discussion of some of the risks thatshould be considered in evaluating the offer made hereby.

All forward looking statements attributed to BPCE or a person acting onits behalf are expressly qualified in their entirety
by this cautionary statement. BPCEundertakes no obligation to publicly update orreviseany forward looking s tatements
following their original date of publication, whether as a result of new information or subsequent or future events or for
any otherreason.

Interest material to the issue

Save forany fees payable to the Managers, as far as the Issueris aware, no person involved in the issue of the Notes has
an interest material to the issue.

Potential Conflicts of Interest between the Managers and Groupe BPCE

All orsome of the Managers and their affiliates have and/or may in the future engage, in investmentbanking, commercial
banking and other financial advisory and commercial dealings with the Issuer andits affiliates and in relation to securities
issuedby any entity of Groupe 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, (i) act as underwriters in connection with offering of shares or other securities issued by any entity of
Groupe BPCE or (iii) actas financialadvisers to the Issuer or other companies of Groupe BPCE. In the context of these
transactions, certain of such Dealers have or may hold shares or other securities issued by entities of Groupe 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 and the Noteholders, including with respect to
certain discretionary determinations and judgements that such calculation agent may make pursuant to the terms and
conditions of the Notes that may influence the amount receivable uponredemption of the Notes.

Potential Conflicts of Interest of the members of the Executive Management Committee of the Issuer

To the Issuer’s knowledge:

» there are no conflicts of interest between any duties of the members of the Executive Managenent
Committee with respect tothe Issuer and their private interests or other duties;

» there are no family ties between the members of the Executive Management Committee.

As ofthe date of this Prospectus, no member of the Executive Management Committee was linked to the Issuer or any
of its subsidiaries by a serviceagreement offering benefits.

Benchmark Regulation

Amounts payable under the 2042 Notes fromand including the First Call Date of the 2042 Notes and Amounts payable
under the 2046 Notes fromand including the First Call Date of the 2046 Notes are calculated by reference to the 5-Year
Mid-Swap Rate which itself refers to ICESW AP2/EURSFIXA, which is provided by ICE Benchmark A dministration
Limited (the “Administrator”). As faras the Issueris aware, the transitional provisions in Article 51 of Regulation (EU)
No.2016/1011, as amended (the “Benchmark Regulation”) applies, such thatthe Administrator is not currently required
to obtain, recognition, endorsement or equivalence in the European Union.

Issuer’s website

The website of the Issueris “www.groupebpce.com”. The information on such website does not form part of this
Prospectus, except where that information has been incorporated by reference into this Prospectus, and has not been
scrutinised or approved by the AMF.

Legal Entity Identifier
The Legal Entity Identifier (LEI) of the Issueris 9695005M SX10YEM GDF46.
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PERSON RESPONSIBLEFOR THE INFORMATION GIVEN IN THE PROSPECTUS

In the name of the Issuer

I declare, to the best of my knowledge, that the information contained in this Prospectus is in accordance with the facts
and that it contains no omission likely to affect its import.

BPCE

50 avenue Pierre Mendés France
75013 Paris
France

Duly represented by:
Roland Charbonnel,
Directeur des Emissions et de la Communication Financiére
Duly authorised
on 11 October2021

AUTORITE
DES MARCHES FINANCIERS

AIXIF

Autoritédes marchés financiers

This Prospectus has been approved by the AMEF, in its capacity as competent authority for the purposes of
Regulation (EU) 2017/1129. The AMF approves this Prospectus having verified that the information contaned
in it is complete, coherent and comprehensible as providedunder Regulation (EU)2017/1129, as amended.

This approval is not a favourable opinion on the Issuer and on the quality of the Notes described in this
Prospectus. Investors should make their own assessmentofthe opportunity to invest in such Notes.

This Prospectus has beenapprovedon 11 October 2021 and is valid untilthe date of admission ofthe Notes to
trading on Euronext Paris and must during such period and in accordance with Article 23 of Regulation (EU)
2017/1129, as amended be completed by a supplement to the Prospectus in the event of any new significant

facts ormaterial errors orinaccuracies. Theapproval numberapplicable to this Prospectus is 21-438.
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Registered Office of the Issuer

BPCE
50 avenue Pierre Mendes France
75013 Paris
France

Sole Structuring Advisor and Sole Bookrunner

Natixis
30 avenue Pierre Mendes France
75013 Paris
France

Joint-Lead Managers

Credit Suisse Bank (Europe), S.A. HSBC Continental Europe
Calle de Ayala, 42 38, avenue Kléber
28001 Madrid 75116 Paris
Spain France
Co-Lead Managers
KBC Bank NV La Banque Postale
Havenlaan 2 115, rue de Sevres
1080 Brussels 75275 Paris Cedex 06
Belgium France
Fiscal Agent,Principal Paying Agent, Paying Agent
and Calculation Agent

BNP Paribas Securities Services

Les Grands Moulins de Pantin
9, rue du Debarcadere
93500 Pantin
France

For any calculation:
BNP Paribas Securities Services, Luxembourg Branch

(affiliated with Euroclear France under number 29106)
Corporate Trust Services

60, avenue J.F. Kennedy, Luxembourg
L —2085 Luxembourg
Tel: +35226 9620 00
Fax: +35226 9697 57
Attention: Lux Emetteurs/Lux GCT

Legal Advisers
To the Issuer asto French law To the Managers asto French law
White & Case LLP Linklaters LLP
19, Place Venddme 25 rue de Marignan
75001 Paris 75008 Paris
France France
Auditors to the Issuer
Mazars Deloitte & Associés PricewaterhouseCoopers Audit
Exaltis 6, place de la Pyramide 63, rue de Villiers
61 rue Henri Regnault 92908 Paris-La Défence Cedex 92208 Neuilly-sur-Seine Cedex
92075 La Défense Cedex France France

France
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