SECOND SUPPLEMENT DATED 3 APRIL 2018 TO THE BASE PROSPECTUS DATED 10 JULY
2017

[PSA

BANQUE

PSA BANQUE FRANCE

€4,000,000,000

Euro Medium Term Note Programme

This second supplement (tis®=cond Supplementis supplemental to, and should be read in comioimc
with, the base prospectus dated 10 July 20178#se Prospectus as supplemented by the first supplement
dated 22 September 2017 (tRiest Supplement) prepared in relation to the €4,000,000,000 Euexidm
Term Note Programme of PSA BANQUE FRANCESA BANQUE FRANCE or thelssuer). The Base
Prospectus as supplemented constitutes a baseeptospfor the purpose of Directive 2003/71/EC, as
amended (th@rospectus Directivg. The Autorité des marchés financiefhe AMF ) has granted visa No.
17-343 on 10 July 2017 to the Base Prospectus @madNo. 17-506 on 22 September 2017 to the First
Supplement.

Application has been made for approval of this &dcdupplement to the AMF in its capacity as compete
authority pursuant to Article 212-2 of ieglement Généravhich implements the Prospectus Directive.

Unless the context otherwise requires, terms définghe Base Prospectus and, as the case may the i
First Supplement shall have the same meaning whed i this Second Supplement.

This Second Supplement has been prepared pursuAnticle 16.1 of the Prospectus Directive and éeti
212-25 of the AMF'sReglement Générdbr the purposes of: (a) updating the “Importamtofmation”
section; (b) updating the “Risk Factors” section) {ncorporating by reference the Issuer’'s audited
consolidated financial statements as of 31 Deceribé&i; (d) updating the Applicable Final Terms; (e)
amending the "Description of the Issuer” sectidi;updating the “Taxation” section; (g) updatingeth
“Recent Developments” section; and (h) amending®eneral Information” section.

Save as disclosed in this Second Supplement, tmesebeen no other significant new factor, material
mistake or inaccuracy relating to information irdg#d in the Base Prospectus which is material in the
context of the Programme since the publicationh&f Base Prospectus, as supplemented by the Base
Prospectus.

Copies of this Second Supplement will be availadgidong as any of the Notes are outstanding (&) dfe
charge, at the registered office of the Issuemduniormal business hours, (b) during usual busihesss on
any weekday (public holidays excepted) for collatat the offices of the Fiscal Agent and the Pgyin
Agent(s), (c) on the website of the AMF at www.dnafrce.org, and (d) together with the documents
incorporated by reference in this Second Supplememtthe website of PSA BANQUE FRANCE at
www.psa-banque-france.com




To the extent that there is any inconsistency betw@) any statement in this Supplement or angrsiatt
incorporated by reference into the Base Prospdmpuhis Supplement and (b) any other statementrin o
incorporated by reference in the Base Prospedtastatements in (a) above will prevail.
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IMPORTANT INFORMATION

The following paragraphs are hereby inserted at ¢mel of the section entitled “IMPORTANT
INFORMATION” appearing on pages 3 to 4 of the BRsespectus:

“MIFID Il product governance / target market — The Final Terms in respect of any Notes mayitela
legend entitled “MIFID 1l product governance” whighll outline the target market assessment in reispe

the Notes and which channels for distribution of tNotes are appropriate. Any person subsequently
offering, selling or recommending the Notes d#&stributor) should take into consideration the
manufacturer’'s target market assessment; howevelistabutor subject to MiFID Il is responsible for
undertaking its own target market assessment ipecesof the Notes (by either adopting or refinihg t
manufacturer’s target market assessment) and detegrappropriate distribution channels.

A determination will be made in relation to eacfuis about whether, for the purpose of the MiFIDdBob
Governance rules under EU Delegated Directive 8 (theMiFID Product Governance Ruleg, any
Dealer subscribing for any Notes is a manufactunerespect of such Notes, but otherwise neither the
Arranger nor the Dealers nor any of their respectffiliates will be a manufacturer for the purpagehe
MiFID Product Governance Rules.”



RISK FACTORS

The first paragraph of the sub-section “FACTORS THWAY AFFECT THE ISSUER’S ABILITY TO
FULFIL ITS OBLIGATIONS UNDER NOTES ISSUED UNDER THPROGRAMME" of the section
“RISK FACTORS” appearing on page 6 of the Base peosis is hereby deleted in its entirety and regalac
with the following:

“The risk factors relating to the Issuer and itsivay are set out in detail on pages 23 to 34k 017
Annual Report (as defined in the section “Documémtsrporated by Reference”), which is incorporéabgd
reference in this Base Prospectus, and includéotiosving:

- business risks, being factors that have an impacthe PSA BANQUE FRANCE Group’s levels of
activity:

. external factors that influence vehicle purchases

. government policies to incentivise new vehicleghases;

. regulatory or tax changes which could lead toadlification of the activity or alter the profitaibyl
thereof;

. the sales volumes achieved by Peugeot, CitrodrD&) as well as their marketing policies, which

may include joint financing operations carried with the PSA BANQUE FRANCE Group;

. the PSA BANQUE FRANCE Group's competitive positia, in terms of both product range and
price.

- credit risk, being the risk of loss arising frahe failure of a customer to meet the payment beroterms
of a contract with the PSA BANQUE FRANCE Group;

- financial risks and market risk, including ligitidrisk, interest rate risk, counterparty riskrrancy risk
and other market risks;

- risks related to the PSA BANQUE FRANCE Group’sigétisation operations;

- concentration risk related to the granting ofddreéo individuals, sectorial concentration risk afedit
transactions and concentration risk related to warflnancing;

- operational risk, being the risk resulting frommal-adjustment or failure attributable to procexfyrto
personnel, internal systems, or to external evémttyding events with a low probability of occunce but
with substantial risk of loss;

- non-compliance risk, being the risk of legal, @ustrative or disciplinary sanction, significanbdncial
loss or damage to reputation arising from failuwecomply with the provisions governing banking and
financial services, including regulatory and statytprovisions, professional standards, ethicaiddads, or
instructions from the executive body pursuant timglines issued by the Board of Directors;

- reputational risk, being the risk of damage t® Igsuer’s reputation and image with end custonuealer
customers, third-party banks and supervisory aiitesrand

- correlation risk, being the risk relating to therrelation of the activity and profitability of ¢hPSA
BANQUE FRANCE Group with the activities and probthty of its shareholders.”



The risk factor entitled “The proposed financiarmsactions tax (FTT)” on page 13 of the sectionSIRI
FACTORS” OF THE Base Prospectus is hereby delatddeplaced with the following:

“The proposed financial transactions tax (FTT)

On 14 February 2013, the European Commission phddisa proposal (th€Eommission’s Proposa)l for a
Directive for a common FTT in Belgium, Germany, &g, Greece, Spain, France, Italy, Austria, Paitug
Slovenia and Slovakia (thmarticipating Member States). However, Estonia has since stated that it vall n
longer patrticipate.

The Commission’s Proposal has very broad scopecanld, if introduced, apply to certain dealingsthe
Notes (including secondary market transactiongeirtain circumstances. The issuance and subseripfio
Notes should, however, be exempt.

Under the Commission’s Proposal, the FTT could yappkertain circumstances to persons both withid a
outside of the participating Member States. Gehgridlwould apply to certain dealings in the Notekere

at least one party is a financial institution andeast one party is established in a participatember
State. A financial institution may be, or be deerteetle, "established" in a participating Membert&ia a
broad range of circumstances, including (i) by $emting with a person established in a particigatin
Member State or (ii) where the financial instrumevitich is subject to the dealings is issued in a
participating Member State.

However, the FTT proposal remains subject to nagoti between the participating Member States.ady m
therefore be altered prior to any implementatidre timing of which remains unclear. Additional EU
Member States may decide to participate and/orggaating Member States may decide to withdraw.

Prospective holders of the Notes are advised totbed own professional advice in relation to EeT.”

The following risk factor is inserted in the sulzen “FACTORS WHICH ARE MATERIAL FOR THE
PURPOSE OF ASSESSING THE MARKET RISKS ASSOCIATEDTWITHE NOTES ISSUED UNDER
THE PROGRAMME?”" of the section “RISK FACTORS” comnwng on page 11 of the Base Prospectus:

“The value of and return on any Notes linked to anmbmark may be adversely affected by ongoing
national and international regulatory reform in reltion to benchmarks

Reference rates and indices such as Euro Inter@dfédced Rate (EURIBOR”) or London Interbank
Offered Rate IBOR ") and other interest rate or other types of rated indices which are deemed to be
“benchmarks” (each aBenchmark’ and together, theBenchmarks’), to which the interest on securities
may be linked, have become the subject of regylasmrutiny and recent national and international
regulatory guidance and proposals for reform. Hais resulted in regulatory reform and changes istiey
Benchmarks, with further change anticipated. Sueform of Benchmarks includes the Benchmarks
Regulation, which was published in the official joal on 29 June 2016. In addition, on 27 July 2Qh&,
FCA announced that it will no longer persuade angel banks to submit rates for the calculationhef t
LIBOR benchmark after 2021 (th&=CA Announcement). The FCA Announcement indicates that the
continuation of LIBOR on the current basis cannad @ill not be guaranteed after 2021. The Benchmark
Regulation applies to the provision of Benchmatks, contribution of input data to a Benchmark ame t
use of a Benchmark within the EU. It will, amondet things, (i) require Benchmark administratordeo
authorised or registered (or, if non-EU-based,dabbject to an equivalent regime or otherwisegeised

or endorsed) and (ii) prevent certain uses by Epkstised entities such as the Issuer of Benchmairks
administrators that are not authorised or regidtgi@, if non-EU based, not deemed equivalent or
recognised or endorsed).

The potential elimination of the LIBOR benchmarkasty other Benchmark, or changes in the manner of
administration of any Benchmark, as a result ofBleaechmarks Regulation or otherwise, could reqgaire



adjustment to the Terms and Conditions, or resutither consequences, in respect of any Notesditdke
such Benchmark. These reforms and changes may ad@miechmark to perform differently than it has &on
in the past or be discontinued. Any change in #rgopmance of a Benchmark or its discontinuationl@do
have a material adverse effect on the value of ratuin on, any such Notes.

More broadly, any of the international or nationaflorms, or the general increased regulatory soyuti
Benchmarks, could increase the costs and riskdrofrastering or otherwise participating in the seftof a
Benchmark and complying with any such regulationsequirements. Such factors may have the following
effects on certain "benchmarks": (i) discouragerkea participants from continuing to administer or
contribute to the Benchmark; (i) trigger changeshie rules or methodologies used in the Benchmia(i)
lead to the disappearance of the Benchmark. Anlgeohbove changes or any other consequential chasge
a result of international or national reforms ohest initiatives or investigations, could have a enal
adverse effect on the value of and return on artgdlinked to or referencing a Benchmark.

Investors should consult their own independentseigi and make their own assessment about the ipbtent
risks imposed by the Benchmarks Regulation refammaking any investment decision with respectrip a
Notes linked to or referencing a Benchmark.”



DOCUMENTS INCORPORATED BY REFERENCE

PSA BANQUE FRANCE has published an English tramsfaiof its annual report which contains the
audited consolidated financial statements of teadsas at 31 December 2017.

The section “DOCUMENTS INCORPORATED BY REFERENCHjp®aring on pages 25 to 27 of the
Base Prospectus is hereby deleted in its entiredyr@placed with the following:

“The following information shall be incorporated ksference in, and form part of, this Base Progmect

(a) the sections referred to in the table below inctuglethe English translation of the 20Rapport
Annuel of PSA BANQUE FRANCE (the2017 Annual Repor), which has previously been
published and was filed with the AMF on 2 April 3)1

(b) the sections referred to in the table below incluglethe English translation of the 20R&pport
Annuel of PSA BANQUE FRANCE (the2016 Annual Repor), which has previously been
published and was filed with the AMF on 23 Marcii20and

(c) the terms and conditions of the Notes at pages 8D bf the Base Prospectus dated 29 June 2016.

PSA BANQUE FRANCE will, in the event of any sigmifint new factor, material mistake or inaccuracy
relating to information included in this Base Predps which is capable of affecting the assessofesy
Notes, prepare a supplement to this Base Prospecfusblish a new Base Prospectus for use in cdiomec
with any subsequent issue of Notes.

Following the publication of this Base Prospectusupplement may be prepared by PSA BANQUE
FRANCE and approved by the AMF in accordance witticke 16 of the Prospectus Directive and article
212-25 of theReglement Généralf the AMF. Statements contained in any such srppht (or contained

in any document incorporated by reference therga)l, to the extent applicable, be deemed to npamtif
supersede statements contained in this Base Ptaspacn a document which is incorporated by exfee

in this Base Prospectus. Any statement so modifieduperseded shall not, except as so modified or
superseded, constitute a part of this Base Praspect

Copies of documents incorporated by reference enBhse Prospectus can be obtained from the regyister
office of PSA BANQUE FRANCE and from the specifieffices of the Paying Agent for the time being at
11, avenue Emile Reuter, 2420 Luxembourg, Luxentdpoliney will also be published on PSA BANQUE
FRANCE’'s website at: www.psa-banque-france.com andthe Direction de linformation légale et
administrative'swebsite at (www.info-financiere.fr) for financiaformation only. The Base Prospectus
(together with any Final Terms relating to Notesndated to trading on a Regulated Market) has been
published on the AMF's websitevatvw.amf-france.org

The cross-reference tables below set out the nelgpage references for the information incorporéieickin
by reference:



Annex Xl of EC regulation No. 809/2004, as amended 2017 Annual 2016 Annual
Minimum disclosure requirements for the debt and devatives Report Report
securities registration document

3 RISK FACTORS

3.1 Prominent disclosure of risk factors that may édffbe issuer's pages 23-34 pages 22-33
ability to fulfil its obligations under the secuei$ to investors in a
section headed "Risk Factors".

4 INFORMATION ABOUT THE ISSUER

4.1 History and development of the Issuer:

41.4 the domicile and legal form of the issuer, thed&gion under page 37 page 36
which the issuer operates, its country of incorpjora and the
address and telephone number of its registerececftir principal
place of business if different from its registecdfice).

4.1.5 any recent events particular to the issuer andwaie to a pages 6-22 pages 6-22
material extent relevant to the evaluation of gmuer's solvency.

5 BUSINESS OVERVIEW

5.1. Principal Activities

5.1.1 A brief description of the issuer’s principal adies stating the pages 6-12 pages 7-12
main categories of products sold and/or service®paed,;

5.1.3 Principal Markets
A brief description of the principal markets in whithe issuer pages 8-11 pages 8-12
competes.

6 ORGANISATIONAL STRUCTURE

6.1 If the issuer is part of a group, a brief dgdimm of the group and| page 6 page 7
of the issuer’s position within it.

6.2 If the issuer is dependent upon other entitiesiwithe group, this| page 6 page 7
must be clearly stated together with an explanaifahis
dependence.

9 ADMINISTRATIVE, MANAGEMENT, AND
SUPERVISORY BODIES

9.1 Names, business addresses and functions in ther isbthe| pages 37 - 42

following persons, and an indication of the priati
activities performed by them outside the issuerretibese
are significant with respect to that issuer:

members of the administrative, management or Sigmew

D

bodies;




9.2

11

111

11.2

11.3

11.3.1

11.6

Potential conflicts of interests between any dutiesthe
issuing entity of the persons referred to in iteth &d their
private interests and or other duties. In the eteat there
are no such conflicts, a statement to that effect

FINANCIAL INFORMATION CONCERNING THE
ISSUER'S ASSETS AND LIABILITIES, FINANCIAL
POSITION AND PROFITS AND LOSSES

Historical Financial Information

Consolidated Financial Statements

(a) the balance sheet;

(b) the income statement;

(c) statement of changes in equity

(d) statement of cash flow

(e) the accounting policies and explanatory notes.
(f) audit report

Auditing of historical annual financial information

A statement that the historical financial inforreatihas been
audited. If audit reports on the historical finaiéhformation
have been refused by the statutory auditors delf tontain
qualifications or disclaimers, such refusal or sguahlifications or
disclaimers must be reproduced in full and theaersgjiven.

Information on any governmental, legal or arbitvatproceedings
(including any such proceedings which are pendinth@atened
of which the issuer is aware), during the periodecimng, at last
the previous 12 months which may have, or haveim#te recent
past, significant effects on the issuer and/or giofinancial
position or profitability, or provide an appropeategative
statement.

page 38

page 48
page 49
page 50
page 51
page 52-90

pages 91-94

pages 91-94

page 12

page 44
page 45
page 46
page 47
pages 48-88

pages 89-90

pages 89-90

page 12

If documents which are incorporated by referencemtelves incorporate any information or other
documents therein, either expressly or implicilych information or other documents will not forartpof
this Supplement for the purposes of the Prospedbitective (Directive 2003/71/EC) except where such
information or other documents are specificallyowrporated by reference or attached to this Suppiéime

10



APPLICABLE FINAL TERMS

The section entitled “APPLICABLE FINAL TERMS” is heby deleted in its entirety and replaced with the
following (with modifications shown in underlineelxt):

“[MIFID Il product governance Professional investorsand ECPs only target market— Solely for the
purposes of [the/each] manufacturer's product agrprocess, the target market assessment in tespec
the Notes, taking into account the five categorgferred to in item 18 of the Guidelines publish®d
ESMA on 5 February 2018, has led to the conclu$iet: (i) the target market for the Notes is eligib
counterparties and professional clients only, eschefined in [Directive 2014/65/EU (as amendéikID
INIMIFID 1I]; and (ii) all channels for distributio of the Notes to eligible counterparties and @sifenal
clients are appropriate. [Consider any negativgetamarket.] Any person subsequently offering,irsglbr
recommending the Notes (a distributor) should iake consideration the manufacturer['s/s’] targeirket
assessment; however, a distributor subject to MIFIB responsible for undertaking its own targedrket
assessment in _respect of the Notes (by either mdopt refining the manufacturer['s/s’] target merk
assessment) and determining appropriate distribati@nnels.]

[PRIIPs Regulation/PROHIBITION OF SALES TO EEA RETA IL INVESTORS - The Notes are not
intended to be offered, sold or otherwise madelalviai to and should not be offered, sold or otheewnade
available to any retail investor in the Europeaworiganic Area EEA). For these purposes, a retail investor
means a person who is one (or more) of: (i) alreliant as defined in point (11) of Article 4(1) Directive
2014/65/EU MIFID 11 ); or (ii) a customer within the meaning of Direeti2002/92/ECIMD ), where that
customer would not qualify as a professional cliestdefined in point (10) of Article 4(1) of MiFID.
Consequently no key information document requirgd Regulation (EU) No 1286/2014 (theRIIPs
Regulation) for offering or selling the Notes or otherwise kimg them available to retail investors in the
EEA has been prepared and therefore offering inge¢he Notes or otherwise making them availablarty
retail investor in the EEA may be unlawful undez PRIIPS Regulation.]

[Amounts payable under the Notes may be calculbtedeference to [specify benchmark (as this term is
[defined in the Benchmark Regulation)] which isyaded by [legal name of the benchmark administiator
As at the date of this Final Terms, [legal naméehef benchmark administrator] [appears / does nptaip

on the register of administrators and benchmarabkshed and maintained by the European Secustids
Markets Authority pursuant to Article 36 of the Bbmark Regulation (Regulation (EU) 2016/1011)
(“Benchmarks Regulatiory).

[As far as the Issuer is aware, [specify benchnfaskthis term is defined in the Benchmark Regutgtio
[does not fall within the scope of the Benchmarlkgiiation/ the transitional provisions in Articlé bf the
Benchmarks Regulation apply] such that [legal nashgéhe benchmark administrator] is not currently
required to obtain authorisation or registration {blocated outside the EU, recognition, endorsetror

equivalence).]]

APPLICABLE FINAL TERMS
[Datg
PSA BANQUE FRANCE
Issue of [Aggregate Nominal Amount of Tranche] [Tite of Notes]

under the €4,000,000,000
Euro Medium Term Note Programme

11



PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineddsfor the purposes of the Conditions set fartthe
Base Prospectus dated 10 July 2017, which receigadnumber 17-343 from th&utorité des marchés
financiers (AMF) on 10 July 2017 [and the supplement[s] to it dafe@] [and [®]] which [together]
constitute[s] a base prospectus for the purposdbeoProspectus Directive (thigase Prospectus This
document constitutes the Final Terms of the Notscidbed herein for the purposes of Article 5.4haf
Prospectus Directive and must be read in conjumatith the Base Prospectus. Full information oa th
Issuer and the offer of the Notes is only availairiehe basis of the combination of these Finaheand
the Base Prospectus. The Base Prospectus [arel Fived Terms] [has/have] been published on the AMF
website at www.amf-france.org and on the websitetha Issuer (www.psa-banque-france.com). [In
additiort, the Base Prospectus and these Final Terms aitaldgdor viewing on ihsert relevant regulated
market if not Euronext Paris S]Avebsite ([nsert websitp].

[The following alternative language applies if thstftranche of an issue which is being increasexs w
issued under a Base Prospectus with an earlier.flate

[Terms used herein shall be deemed to be defineddasfor the purposes of the terms and conditdrnise
Notes (theConditions) set forth in the Base Prospectus dated 29 Judé 2hich is incorporated by
reference into the Base Prospectus dated 10 Jaly, 2¢hich received visa number 17-343 from Auorité

des marchés financie@MF) on 10 July 2017 [and the supplement[s] to it dg®]] which [together]
constitute[s] a base prospectus for the purposesrtafle 5.4 of Directive 2003/71/EC, as amendduk (t
Prospectus Directive (the Base Prospectus including the Conditions incorporated by referrin the
Base Prospectus. This document constitutes thé Farens of the Notes described herein for the psepo

of Article 5.4 of the Prospectus Directive and miistread in conjunction with the Base Prospectuf. F
information on the Issuer and the offer of the Nageonly available on the basis of the combinatibthese
Final Terms and the Base Prospectus. The Base dtasp[and these Final Terms] [has/have] been
published on the AMF website at www.amf-france.argl on the website of the Issuer (www.psa-banque-
france.com). [In additioh the Base Prospectus and these Final Terms ailakdgdor viewing on insert
relevant regulated market if not Euronext Paris.pwebsite ([nsert websith)].]

Include whichever of the following apply or speafy "Not Applicable”. Note that the numbering dtlou
remain as set out below, even if "Not Applicabkefinidicated for individual paragraphs or subparaghes

(in which case the sub-paragraphs of the paragrapimich are not applicable can be deleted). Italics
denote directions for completing the Final Terms.

If the Notes have a maturity of less than one yean the date of their issue, the minimum denornanat
may need to be £100,000 or its equivalent in ahgroturrency.

1. Issuer: PSA BANQUE FRANCE
2. (@) Series Number: o]
(b) Tranche Number: 9]

(©) Date on which the Notes will be[The Notes will be consolidated and form a single
consolidated and form a singleSeries with identify earlier Tranchdson [the Issue
Series: Date/the date that is 40 days after the Issue

Date/exchange of the Temporary Global Note for
interests in the Permanent Global Note, as refdoed

1 If the Notes are admitted to trading on a regdlabarket other than Euronext Paris S.A.

12



in paragraph @] below, which is expected to occur
on or aboutdatd]][Not Applicable]

Specified Currency: 9]

Aggregate Nominal Amount:

@) Series: ]

(b) Tranche: ]

Issue Price: @] per cent. of the Aggregate Nominal Amount
[plus accrued interest fromingert daté (if
applicablé]

(@) Specified Denominations: o]

(N.B. Notes must have a minimum denomination of
€100,000 (or equivalent))

(Note — where multiple denominations above
[€100,000] or equivalent are being used the
following sample wording should be followed:

"[€100,000] and integral multiples of [€1,000] in
excess thereof up to and including [€199,000]. No
Notes in definitive form will be issued with a
denomination above [€199,000]."))

(b) Calculation Amount (in relation to[®]

calculation of interest in global form

see Conditions):
(If only one Specified Denomination, insert the
Specified Denomination. If more than one Specified
Denomination, insert the highest common factor.
Note: There must be a common factor in the case of
two or more Specified Denominations

(a) Issue Date: q]
(b) Interest Commencement Date: spgcifylssue Date/Not Applicable]

(N.B. An Interest Commencement Date will not be
relevant for certain Notes, for example Zero Coupon

Notes)

Maturity Date: Specify date or foFloating Rate Notes- Interest
Payment Date falling in or nearest gpgcify month
and yeaf]

Interest Basis: i ] per cent. Fixed Rate]

[l ] month [LIBOR/EURIBOR]] +/- [ ]
per cent. Floating Rate]

[Zero coupon]

(see paragraph [13])/[14])/[15]below)

13



10. Redemption[/Payment] Basis: Subject to any purchas® cancellation or early

redemption, the Notes will be redeemed on the
Maturity Date at @] per cent. of their nominal
amount

(N.B. If the Final Redemption Amount is other than
100 per cent. of the nominal value, the Notes neay b
derivative securities for the purposes of the
Prospectus Directive and the requirements of Annex
XII to the Prospectus Directive Regulation will

apply)

11. Put/Call Options: [Investor Put]

[Issuer Call]
[(see paragraph [17]/[18] below)]
[Not Applicable]

12. Date(s) of corporate authorisation(s) fdr@] [and [®], respectively]]
issuance of Notes obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13. Fixed Rate Note Provisions [Applicable/Not Applitelb

(If not applicable, delete the remaining
subparagraphs of this paragraph

(a) Rate(s) of Interest: ¢] per cent. per annum payable in arrear on each
Interest Payment Date
(b) Interest Payment Date(s): ®] in each year up to and including the Maturity
Date
(© Fixed Coupon Amount(s) for Noteq ®] per Calculation Amount
in definitive form (and in relation to
Notes in global form see
Conditions):
(d) Broken Amount(s) for Notes in[[®] per Calculation Amount, payable on the Interest
definitive form (and in relation to Payment Date falling [in/on}@]][Not Applicable]
Notes in global form see
Conditions):
(e) Day Count Fraction: [30/360] [Actual/Actual (ICMA)]
() Determination Date(s): #] in each year][Not Applicable]
(Only relevant where Day Count Fraction is
Actual/Actual (ICMA). In such a case, insert regul
interest payment dates, ignoring issue date or
maturity date in the case of a long or short fiost
last coupon)
14. Floating Rate Note Provisions [Applicable/Not Amalble]

(If not applicable, delete the remaining

14



(@)

(b)

(c)
(d)

(e)

(f)

(@)

(h)

subparagraphs of this paragraph)

Specified Period(s)/Specified[®] [, subject to adjustment in accordance with the

Interest Payment Dates:

Business Day Convention:

Additional Business Centre(s):

Business Day Convention set out in Helow/, not
subject to adjustment, as the Business Day
Convention in (b)below is specified to be Not
Applicable]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/ Preceding Business Day
Convention][Not Applicable]

o]

Manner in which the Rate of InteresfScreen Rate Determination/ISDA Determination]
and Interest Amount is to be

determined:

Screen Rate Determination:

. Reference Rate: [®] month [LIBOR/EURIBOR]
. Interest Determination [®]
Date(s):

(Second London business day prior to the start of
each Interest Period if LIBOR (other than Sterling or
euro LIBOR), first day of each Interest Period if
Sterling LIBOR and the second day on which the
TARGET2 System is open prior to the start of each
Interest Period if EURIBOR or euro LIBOR)

. Relevant Screen Page: [®]

ISDA Determination:

. Floating Rate Option:
. Designated Maturity:
. Reset Date:

Linear Interpolation:

Margin(s):

(In the case of EURIBOR, if not Reuters
EURIBORO1 ensure it is a page which shows a
composite rate or amend the fallback provisions
appropriately

(@]
(@]

[®]
(In the case of a LIBOR or EURIBOR based option,
the first day of the Interest Peripd

[Not Applicable/Applicable - the Rate of interest for
the [long/short] [first/last] Interest Period shall be
calculated using Linear Interpolatiorspécify for
each short or long interest period)]

[+/-] [ ®] per cent. per annum



15.

(i)

0)
(k)

Zero Coupon Note Provisions

(@)
(b)
(c)

Minimum Rate of Interest:

Maximum Rate of Interest:

#][0] per cent. per annum]

(If the Minimum Rate of Interest is not zero, insert
the relevant positive percentgge

§] per cent. per annum/Not Applicable]

Day Count Fraction: [Actual/Actual (ISDA)][Actualiual]

Actual/365 (Fixed)

Actual/365 (Sterling)
Actual/360
[30/360][360/360][Bond Basis]
[30E/360][Eurobond Basis]
30E/360 (ISDA)]

[Applicable/Not Appbte]
(If not applicable, delete the remaining
subparagraphs of this paragraph

Accrual Yield: [®] per cent. per annum

Reference Price: q]

Day Count Fraction in relation to[30/360]
Early Redemption Amounts: [Actual/360]

[Actual/365]

PROVISIONS RELATING TO REDEMPTION

16.

17.

Notice
Redemption for tax reasdns

periods for Condition [[5.2] Minimum period: [30] days

Maximum period: [60] days

Issuer Call: [Applicable/Not Applicable]
(If not applicable, delete the remaining
subparagraphs of this paragraph

(a) Optional Redemption Date(s): o]

(b) Optional Redemption Amount: ¢ per Calculation Amount]
[Set out appropriate variable details in this pro
forma, for example reference obligatjon

© If redeemable in part:

(d)

(i) Minimum Redemption [@]
Amount:
(i) Maximum Redemption [@]
Amount:
Notice periods: Minimum period: [15] days

Maximum period: [30] days
(N.B. When setting notice periods, the lIssuer is
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18. Investor Put:

(@) Optional Redemption Date(s):

(b) Optional Redemption Amount:

(© Notice periods:

19. Final Redemption Amount:

advised to consider the practicalities of distrilont

of information through intermediaries, for example,
clearing systemgwhich require a minimum of 5
clearing system business days' notice for a) caid
custodians, as well as any other notice requiresient
which may apply, for example, as between the Issuer
and the Ageny).

[Applicable/Not Applicable]
(If not applicable, delete the remaining
subparagraphs of this paragraph

o]
®] per Calculation Amount

Minimum period: [15] days
Maximum period: [30] days
(N.B. When setting notice periods, the lIssuer is
advised to consider the practicalities of distrilont
of information through intermediaries, for example,
clearing systemgwhich require a minimum of 15
clearing system business days' notice for a pud) an
custodians, as well as any other notice requiresient
which may apply, for example, as between the Issuer
and the Agent.

& per Calculation Amount

(N.B. If the Final Redemption Amount is other than
100 per cent. of the nominal value the Notes may be
derivative securities for the purposes of the
Prospectus Directive and the requirements of Annex
Xll to the Prospectus Directive Regulation will

apply)

20. Early Redemption Amount payable o1f®] per Calculation Amount
redemption for tax reasons or on event ¢N.B. If the Final Redemption Amount is 100 per

default;

cent. of the nominal value (i.e. par), the Early
Redemption Amount is likely to be par (but
consider). If, however, the Final Redemption
Amount is other than 100 per cent. of the nominal
value, consideration should be given as to what the
Early Redemption Amount should)be.

GENERAL PROVISIONS APPLICABLE TO THE NOTES

21. Form of Notes:

(a) Form:

[Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable for
Definitive Notes upon an Exchange Event]

[Temporary Global Note exchangeable for Definitive
Notes on and after the Exchange Date]
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(b) New Global Note:

22. Additional Financial Centre(s):

[Permanent Global Note exchangeable for Definitive
Notes upon an Exchange Event]

(N.B. The option for an issue of Notes to be
represented on issue by a Temporary Global Note
exchangeable for Definitive Notes should not be
expressed to be applicable if the Specified
Denomination of the Notes in paragraph 6 includes
language substantially to the following effect:
"[€100,000] and integral multiples of [€1,000] in
excess thereof up to and including [€199,000]."

[Yes][No]

[Not Applicabife detail$
(Note that this paragraph relates to the date of
payment and not the end dates of Interest Periads f
the purposes of calculating the amount of interest,
which sub-paragraphs 14(c) relajes

23. Talons for future Coupons to be attached {¥es, as the Notes have more than 27 coupon

Definitive Notes:

[THIRD PARTY INFORMATION

payments, Talons may be required if, on exchange
into definitive form, more than 27 coupon payments
are still to be made/No]

[Relevant third party informatignhas been extracted fronsgecify source [Each of the] [The] Issuer
confirms that such information has been accuratgbyoduced and that, so far as it is aware antlesta
ascertain from information published IspEcify sourcde no facts have been omitted which would render th
reproduced information inaccurate or misleading.]

Signed on behalf of PSA BANQUE FRANCE:
By

Duly authorised
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2.

PART B — OTHER INFORMATION

LISTING AND ADMISSION TO

TRADING

® Listing [Euronext Paris S.Agpecify relevant regulated
markei[None]

(i) Admission to trading [Application has been madethuy Issuer (or on its

behalf) for the Notes to be admitted to tradingloan
regulated market with effect fron®].]

[Application is expected to be made by the Issoer (
on its behalf) for the Notes to be admitted toitrgd
on the regulated market with effect from]][]

(Where documenting a fungible issue need to
indicate that original Notes are already admitted t
trading.)

(iii) Estimate of total expenses related {®]
admission to trading:

RATINGS

Ratings: [The Notes to be issued [[have been]gapected to
be]] rated])/[The following ratings reflect ratings
assigned to Notes of this type issued under the
Programme generally]:

[insert detail} by [insert the legal name of the
relevant credit rating agency entity(ies) and
associated defined terins

Each of flefined termk is established in the
European Union and is registered under Regulation
(EC) No. 1060/2009 (as amended) (tlEERA
Regulation)

(The above disclosure should reflect the rating
allocated to Notes of the type being issued unuker t
Programme generally or, where the issue has been
specifically rated, that rating

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save for any fees payable to the [Managers/Ddalews far as the Issuer is aware, no person
involved in the issue of the Notes has an intaresdterial to the offer. The [Managers/Dealers] and
their affiliates have engaged, and may in the &tengage, in investment banking and/or
commercial banking transactions with, and may perfother services for, the Issuer [and the
Guarantor] and [its/their] affiliates in the ordigacourse of businessdmend as appropriate if there
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are other interesis

[(When adding any other description, considerationusth be given as to whether such matters
described constitute "significant new factors" amhsequently trigger the need for a supplement to
the Base Prospectus under Article 16 of the PrdsigeRirective)]

4, YIELD (Fixed Rate Notes only

Indication of yield: d

The yield is calculated at the Issue Date on tisisba
of the Issue Price. It is not an indication ofufat

yield.
5. OPERATIONAL INFORMATION
() ISIN: [@]
(i) Common Code: ®]
(iii) Any clearing system(s) other tharNot Applicablefive name(s) and number{s)
Euroclear and Clearstream,
Luxembourg and the relevant
identification number(s):
(iv) Delivery: Delivery [against/free of] payment
(V) Names and addresses of additionf®]
Paying Agent(s) (if any):
(vi) Intended to be held in a mannefYes. Note that the designation "yes" simply means

which would allow Eurosystemthat the Notes are intended upon issue to be

eligibility: deposited with one of the ICSDs as common
safekeeper and does not necessarily mean that the
Notes will be recognised as eligible collateral for
Eurosystem monetary policy and intra day credit
operations by the Eurosystem either upon issué or a
any or all times during their life. Such recogoriti
will depend upon the ECB being satisfied that
Eurosystem eligibility criteria have been met.]/

[No. Whilst the designation is specified as "n¢" a
the date of these Final Terms, should the Eurosyste
eligibility criteria be amended in the future sublat

the Notes are capable of meeting them the Notes
may then be deposited with one of the ICSDs as
common safekeeper. Note that this does not
necessarily mean that the Notes will then be
recognised as eligible collateral for Eurosystem
monetary policy and intra day credit operations by
the Eurosystem at any time during their life. Such
recognition will depend upon the ECB being
satisfied that Eurosystem eligibility criteria have
been met.]]
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DISTRIBUTION
) Method of distribution: [Syndicated/Non-syndicated]
(i) If syndicated, names of Managers: [Not Applicadphe# namels

(iii) Date of Subscription Agreement: o]

(iv) Stabilisation Manager(s) (if any): [Not Applicaldée/e namg
(V) If non-syndicated, name of relevanfNot Applicablejive namé
Dealer:
(vi) U.S. Selling Restrictions: [Reg. S Compliance Catg@; TEFRA D/TEFRA

C/TEFRA not applicable]”
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DESCRIPTION OF THE ISSUER

The section “DESCRIPTION OF THE ISSUER” appearimgpages 66 to 68 of the Base Prospectus
is hereby amended as follows:

The first paragraph is hereby deleted in its etytiamd replaced with the following:

“Prospective investors should note that furtheoiimfation regarding the Issuer is set out on
pages 6 to 12 and 37 to 42 of the 2017 Annual Repbich was filed with the AMF on

2 April 2018 and which is incorporated by refereircéhis Base Prospectus, as set out in the
section “Documents Incorporated by Reference” of Base Prospectus.”

The fifth paragraph in the “Business overview” sdztion is hereby deleted in its entirety
and replaced with the following

“In France, the PSA BANQUE FRANCE Group offers fieing, insurance products and
other services, as well as savings for retail gusts:

Financing services

Financing for end users (69 per cent. of outstapttians at 31 December 2017).
Individuals and companies are offered a range aitisos including instalment
loans for the purchase of new and used vehiclesglsas leasing solutions with or
without a purchase option. Outstanding loans tous®is stood at €7,023 million at
31 December 2017.

Financing for the dealer network (31 per cent. wtstanding loans at 31 December
2017). Financing solutions are available to thegeet) Citroén and DS dealer
networks for financing their stock of new and usedlicles, spare parts, as well as
other solutions for financing their working capita@nd their investments.
Outstanding loans to corporate dealers stood &8€3nillion at 31 December 2017.

Insurance products and services

An extensive range of services and insurance ptedatended for end users are
offered by the PSA BANQUE FRANCE Group: insurancaligies related to
financing, such as death/invalidity insurance, upleyment insurance, or financial
loss insurance which covers the total loss of timaniced vehicle. There are
insurance policies related to the vehicle, suclcasinsurance or extensions of
guarantee for used vehicles: assistance servichsding mobility solutions and
additional services related, for example, to thenteaance of vehicles and to the
"connected vehicle" offer. PSA BANQUE FRANCE Grosgid an average of 2.24
insurance or service contracts per client finanoezD17.

Retail savings

The "PSA Banque" retail savings business consistsaweings accounts and term
deposits for retail customers. Outstanding retailirggs activity stood at €1,897
million at 31 December 2017.”
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The “indebtedness” sub-section is hereby deletedtsinentirety and replaced with the
following Indebtedness

“The indebtedness of the PSA BANQUE FRANCE Groupodtat €9,293 million at 31
December 2017 (€8,431 million at 31 December 201i€) diversified sources of funding
(as illustrated by the charts below).

SOURCES OF REFINANCING
AT DECEMBER 31, 2017 AT DECEMBER 31, 2016
(in million euros)

Subordinated debt Bank credit lines Bank credit lines
i v Capital
refinancing b Capital refinancing by Markets
Santanderg Y Markets Santander
Consumer X C_onsumer —— Retail
Finance Retail Finance customer

customer

d it:
deposits eposits

Other refinancing

(of which ECB 11%) Other refinancing / \ Securitization

Securitization (of which ECB 11%)

The increase of new loans to customers and dealelssely linked to the general economic
situation in the car industry and the sales peréorce of the PSA BANQUE FRANCE
Group. Given the PSA BANQUE FRANCE Group’s actedj a variation of 10 per cent. of
debt over a six-month period is not consideredrassual. Debt increases are and will be
performed through:

i.  public debt issuances under this Programme, allhi¢h will be publicly disclosed;

ii.  bank loans, asset backed securitisations, soméhiwhvare not publicly disclosed:;
and

Iii. customer savings and term deposit accounts follgwpublicity or loyalty
campaigns. ”

The last paragraph is hereby deleted in its egtart replaced with the following:
“For further information regarding the products amavices offered by the PSA BANQUE

FRANCE Group, see pages 8 to 11 of the 2017 AnReglort, which is incorporated by
reference in this Base Prospectus.”
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TAXATION

The sub-section entitled “France” of the sectiotitiexd “TAXATION” is hereby deleted in its entiretgnd
replaced by the following:

“France
The following may be relevant to Noteholders whaaloconcurrently hold shares in the Issuer.

Payments of interest and other revenues made biggber with respect to the Notes will not be scibje

the withholding tax set out under Article 125 A df the FrenchCode Général des Impétmless such
payments are made outside France in a non-coopei@tate or territoryHtat ou territoire non-coopérajif
within the meaning of Article 238-0 A of the FrenClode Général des Impdfa Non-Cooperative Statg.

If such payments under the Notes are made outsidec& in a Non-Cooperative State, a 75 per cent.
withholding tax will be applicable (subject to @ exceptions and to the more favourable provisiainan
applicable tax treaty) by virtue of Article 125 A &f the FrenchCode Général des Impots

Furthermore, according to Article 238 A of the Frle@ode Général des Impdtsiterest and other revenues
on such Notes are not deductible from the Issuaxable income if they are paid or accrued to peyso
domiciled or established in a Non-Cooperative Statpaid to an account held with a financial ingtd@n
established in such a Non-Cooperative State Qipa@uctibility Exclusion). Under certain conditions, any
such non-deductible interest and other revenueshmagcharacterised as constructive dividends potgo
Articles 109et seq of the FrenctCode Général des Impdtie which case such non-deductible interest and
other revenues may be subject to the withholdixgstt out under Article 11Bis 2 of the FrenchCode
Général des Impotst a rate of (i) 12.8 per cent. for payments bgng individuals who are not French tax
residents, (ii) 30 per cent. (to be aligned ondtamdard corporate income tax rate set forth incker219-|

of the FrenchCode Général des Impdfer fiscal years beginning as from 1 January 2020)payments
benefiting legal persons who are not French taideess or (iii) 75 per cent. for payments made idets
France in a Non-Cooperative State (subject to iceeteceptions and to the more favourable provisiafren
applicable tax treaty).

Notwithstanding the foregoing, neither the 75 pamtcwithholding tax set out under Article 125 Adf the
FrenchCode Général des Impoter, to the extent the relevant interest and atéeenues relate to genuine
transactions and are not in an abnormal or exaggemount, the Deductibility Exclusion will apgly
respect of an issue of Notes if the Issuer canegthat the main purpose and effect of such issudobds
were not that of allowing the payments of intei@sbther revenues to be made in a Non-Cooperatate S
(the Exception). Pursuant to thBulletin Officiel des Finances Publiques - ImpBBI-RPPM-RCM-30-10-
20-40-20140211, BOI-INT-DG-20-50-20140211 and BRHDOMIC-10-20-20-60-20150320, an issue of
Notes will benefit from the Exception without thestier having to provide any proof of the purposg an
effect of such issue of Notes, if such Notes are:

(i) offered by means of a public offer within theeaming of Article L.411-1 of the Fren€ode monétaire et
financier or pursuant to an equivalent offer in a State rothen a Non-Cooperative State. For this purpose.
an "equivalent offer" means any offer requiring tegistration or submission of an offer documentoby
with a foreign securities market authority; or

(i) admitted to trading on a regulated market nreoFrench or foreign multilateral securities tradsystem
provided that such market or system is not located Non-Cooperative State, and the operation ohsu
market is carried out by a market operator or amstment services provider, or by such other simila
foreign entity, provided further that such mark@etor, investment services provider or entityndd
located in a Non-Cooperative State; or
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(iii) admitted, at the time of their issue, to thperations of a central depositary or of a seagitelivery
and payments systems operator within the meaningriéle L.561-2 of the Frenci€ode monétaire et
financier, or of one or more similar foreign depositariesoperators provided that such depositary or
operator is not located in a Non-Cooperative State.

Besides, where the paying ageditaplissement payeuis established in France, pursuant to Article 225
of the FrenciCode Général des Impétand subject to certain exceptions, interest asihalated revenues
received by individuals who are fiscally domicilébmiciliés fiscalemeitin France are subject to a 12.8
per cent. withholding tax, which is deductible froneir personal income tax liability in respecttioé year
in which the payment has been made. Social conimig (CSG, CRDS and other related contributioms) a
also levied by way of withholding at a global rafel7.2 per cent. on such interest and assimilaeenues
received by individuals who are fiscally domicil@bmiciliés fiscalemehin France.”
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RECENT DEVELOPMENTS

The section “RECENT DEVELOPMENTS” on page 75 of tBase Prospectus is supplemented by the
following:

“Wednesday, 27 September 2017

PSA Banque France: second public senior unsecureabd €500m 5-year Fixed Rate Notes

“PSA Banque France, rated Baal (stable outlook}lbgdy's and BBB (stable outlook), successfully pthc
today a second €500m fixed-rate bond issue duatarmin October 2022 and carrying an annual coapon

0.625%.

The final order book was over 5x oversubscribechwamitore than €2.5bn of orders from more than 220
accounts.

This second issuance under EMTN program was caougdvith BofA Merrill Lynch, Natixis, Santander,
UniCredit as Bookrunners.

PSA Banque France thus continues the strategyefgification of its stable funding sources.”
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GENERAL INFORMATION

The “Documents Available” and “Significant or MatdrChange” paragraphs of the section entitled
“GENERAL INFORMATION” on pages 76 and 77 of the BaBrospectus shall be deemed deleted
and replaced with the following paragraphs:

“Documents Available

For the period of 12 months following the date littBase Prospectus, copies of the following
documents will, when published, be available f@pection from the registered office of the Issuer
and from the specified offices of the Paying Agentthe time being in France:

(a) the statutsof the Issuer;

(b) the consolidated audited financial statements eflfisuer in respect of the financial years
ended 2016 and 2017 (with an English translatianetbf) together with the audit reports
prepared in connection therewith. The Issuer ctiyreprepares audited consolidated
accounts on an annual basis;

(© the Agency Agreement, the Deed of Covenant andiotms of the Global Notes, the Notes
in definitive form, the Coupons and the Talons; and

(d) a copy of this Base Prospectus and any suppleneeaitd
Significant or Material Change

There has been no significant change in the firdnmsition of the Issuer and/or the Group since
31 December 2017 and there has been no materiabehaa the prospects of the Issuer since
31 December 2017.”

A new paragraph entitled “EU Benchmark Regulatishall be deemed to be inserted at the end of
the section entitled “"GENERAL INFORMATION” on pad€ as follows:

“EU Benchmark Regulation

Amounts payable on Floating Rate Notes may be kbl by reference to one of LIBOR or
EURIBOR. As at the date of this prospectus, theiaginators of these benchmarks are not included
in ESMA’s register of administrators under Arti@dé of the Regulation (EU) No. 2016/1011 (the
Benchmarks Regulatior).

As far as the Issuer is aware, the transitionavipions in Article 51 of the Benchmarks Regulation
apply, such that the administrators of LIBOR andREROR are not currently required to obtain
authorisation/registration.

The relevant Final Terms in respect of an issu&loiting Rate Notes may specify the relevant

benchmark, the relevant administrator and whethehn sdministrator appears on the ESMA register
referred to above.”
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PERSON RESPONSIBLE FOR THE INFORMATION GIVEN IN THE SECOND SUPPLEMENT

I hereby certify, having taken all reasonable care to ensure that such is the case, that, to the best of my
knowledge, the information contained in this Second Supplement is in accordance with the facts and contains

no omission likely to affect its import.

Paris, 3 April 2018

PSA BANQUE FRANCE
9, rue Henri Barbusse
92230 Gennevilliers
France

Represented by

Jean-Paul Duparc Christophe Blancal

Chief Executive Officer Head of Treasury & Financing

AUTORITE
DES MARCHES FINAMCIERE

AIXIF

Autorité des marchés financiers

In accordance with Articles L.412-1 and L.621-8 of the Fre@ode monétaire et financiend with the
Réglement Général of theutorité des marchés financie(AMF), in particular Articles 212-31 to 212-33,
the AMF has granted to this Second Supplement the visa no. 18-106 on 3 April 2018. This document and the
Base Prospectus may only be used for the purposes of a financial transaction if completed by Final [Terms. It
was prepared by PSA BANQUE FRANCE and its signatories assume responsibility for it. In accordance
with Article L.621-8-1-1 of the FrenciCode monétaire et financiethe visa was granted following an
examination by the AMF of "whether the document is complete and comprehensible, and whether the
information it contains is coherent". It does not imply that the AMF has verified the accounting and fipancial
data set out in it. This visa has been granted subject to the publication of Final Terms in accordance with
Article 212-32 of the AMF's Réglement Génésatting out the terms of the securities being issued. 1
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