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THIS DOCUMENT IS A FREE TRANSLATION OF THE FRENCH LANGUAGE "PROSPECTUS DE BASE"
DATED 27 NOVEMBER 2013 PREPARED BY THE POLYNESIE FRANCAISE IN THE EVENT OF ANY
AMBIGUITY OR CONFLICT BETWEEN CORRESPONDING STATEMENTS OR OTHER ITEMS
CONTAINED IN THESE DOCUMENTS, THE RELEVANT STATEMENTS OR ITEMS OF THE FRENCH
LANGUAGE "PROSPECTUS DE BASE" SHALL PREVAIL.
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Polynésie Frangaise

Euro Medium Term Note Programme
Euro 200,000,000

ThePolynésie Francaiséhelssueror the Polynésie Francgaisgmay,at any timeunderthe Euro Medium Term Note Programr{tbe Programme)

which is subject to the present base prospectusBgike Prospectusand in compliance with applicable legislations, regulations and directives, issue
delt notes (theNoteg. The aggregate nominal amount of Notes outstanding shall not, at any time, exce2d0B®®,000 (othe equivalent of such
amount in any other currency, determined on the issue date)

Application may, under certain circumstances kzlenfor Notes to be admitted to trading on Euronext PRtisb(ext Paris). Euronext Paris is a
regulated market as defined in Directive 2004/39/EC dated 21 April 20@4nende¢h Regulated Market). Notes may also be admitted to trading
on another Regutaed Market of a membetate of the European Economic ArdzE@) or on a norregulated market or not admitted to trading on
any market. The final terms prepared for an issue of Note§-iflaé Terms), based on the form set out in the Base Prospectusspkalfy whether

or not such Notes shall be admitted to trading on a regulated market and shall list, if applicable, the relevant Regugg®dTie Notes admitted

to trading on a Regulated Market shall have a nominal amount, specified in th&dfmal greater or equal to euro 100,000 (or its equivalent in any
other currency) or any other greater amount which could be authorised or requested by any relevant competent authapiplicatdeyegislation

or regulation.This Base Prospectus haseln submitted for the approval of tAetorité des marchés financie(dMF) which has granted it visa
No. 13-639 on 27 November2013.

The Notes may be issued in dematerialised fdbenfaterialised Note¥ or materialised formMaterialised Noteg, as more lly described in the
Base Prospectus. Dematerialised Notes will be entered in an account in accordarficléthL. 211-3 and seq.of the FrenchFinancial and
Monetary Code@ode monétaire et financiemNo physical document of title shall be issuedespect of Dematerialised Notes.

Dematerialised Notes may be issued, at the option of the Issuer, either (a) in bearer form, inscribed on their daite thieisémaks of Euroclear

France (acting as central depositary), which shall credit the ascafinthe Ac c o u nt Hol der dernsaokthed\etési Forsmmd i n A
denomination, title, redenomination and consolidafjancluding Euroclear Bank S.A./N.VE(roclear) and the depositary bank for Clearstream

Banking, société anonyméClearstream, Luxembourg) or (b) in registered form and, in such case, at the option of theantl&loteholder (as

d e f i nBedns of the NiotesForm, denomination, titleerd e n o mi nat i on )aaiherircpara registerieddfa@ral nonmnatif puy, in

which casehey shall be entered in an account maintained by the Issuer or any registration agent (as specified in the applitabies}oabehalf

of the Issuer, or in administered registered foann fominatif administig in which case they shall be enteirdhe accounts of the Account Holder
nominated by the relevant Noteholder.

Materialised Notes shall be issued in bearer form only and may only be issued outside France. A temporary globalicdrtificatéorm without

interest coupons attache@iemporary Global Certificate) shall be issued initially in respect of the Materialised Notes. Such Temporary Global
Certificate shall subsequently be exchanged for Materialised Notes represented by physic&thysieal (Note§ together with, if applicable,

interest coupons, on a date falling at the earliest approximately 40 days after the issue date of the Notes (unlessagadtisoribdd in the section
fiTemporary Global Certificatasa r es pect of Mupdn eartification thatethe Ndteseanet baing held by U.S. Persons in accordance

with U.S. Treasury regulations, as more fully described in the Base Prospectus. The Temporary Global Certificates sbsitele(@)ein the case

of a Tranche (as defined in thecsei on @A Generodl thes cPrintpgiacadonbeecteared through Euroclear and/or Clearstream,
Luxembourg, on the issue date with a common depositary on behalf of Euroclear and Clearstream, Luxembourg, or (b) iof thel caszhe

intended to be cleared through aacleg system other than, or in addition to, Euroclear and/or Clearstream, Luxembourg or delivered outside any
clearing system, in the manner agreed betwleerissuer and the relevant Dealer (as defined below).

The Issuer has been attribute@®B+ ratingby Standard & Bor 6 s Cr edi t Mar ket S&Be)r,vi catse d-r =5 €Hé 0 \Se Mb &r.
Programme has been attributeBB+ rating byS&P. Notes issued under the Programme may or may not be attributed a rating. The rating attributed

to the Notes, ifany, shall be specified in the applicable Final Terms. The rating of the Notes may not necessarily be the same as that of the
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Programme. A rating is not a recommendation to buy, sell or hold Notes and may be suspended, amended or withdrawnlat taeyréleeant

rating agency. On the date of the Base ProspeStasdard & Bor 6 s Cr edi t Ma r k e tis a $ating agerceswmblihedanrthee S. A.
European Union and registered in accordance with Regulation (EC)0R0/2009 of the European Rarhent and Council of 16 September 2009

relating to credit rating agencies as amendedAt€ Regulation) andis included on the list of rating agencies publisbedheEuropean Financial

Markets Authoritywebsite ywww.esma.europa.eu/page/Liggistereeandcertified CRAS) in accordance with th&NC Regulation.

Investors should be aware ofthe i sks descri bed i n befoe makiegany decisionitdRnveskin Ntea isstiea unsled this
Programme.

The Base Prospectus, any supplement thereto and, so long as any Notes are admitted to trading on a Regulated Matvatanétbcinetctive
2003/71/CE as amended by directive 2010/73/EURtospectus Directivg, theapplicable Final Termshall be published on the websites of (a) the
AMF (www.amffrance.org and (b) the Issuemfvw.presidence.pét www.lexpol.pf) and shall be available for inspection and obtaining copies, free of
charge, during normal office houmsn any day (except on Saturdays, Sundays and public holidatfs} offices of the Fiscal Agent tire Paying
Agents.

Arranger

HSBC

Dealers

CREDIT AGRICOLE CIB HSBC NATIXIS

SOCIETE GENERALE CORPORATE
AND INVESTMENT BANKING
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This Base Prospectus (together with ray supplement thereto) constitutes a base prospectus for the
purposes of Article 5.4 ofProspectusDirective containing all relevant information on the Issuer to
enable investors to make an informed assessment of the assets, business, financial positisolts and
prospects of the Issuer as well as of the rights attached to the Nat&ach Tranche (as defined in
ifGener al Descr i pt i pohNotes shadl heeissued imw accoriance evith the provisions

set forth in t h &ernfis of the Note® of this Base Prospectus, as completed by the provisions of the
applicable Final Terms agreed between the Issuer and the relevant Dealers (as definedfinGe ner a |
Description of the Programmed) at the time of issue of such Tranche. The Base Prospecfiiegether

with any supplement thereto)combined with the Final Terms shall constitute aprospectus for the
purposes of Article 5.1 of the Prospectus Directive.

The Issuer, having taken all reasonable care to ensure that such is the case, confirms that the
information contained in this Base Prospectus is, to its knowledge, in accordance with the facts and
contains no omission likely to affect its import. The Issuer accepts responsibility for the information
contained init.

In connection with the issue or sale of any Nose no person has been authorised to provide any
information or make any representationother than as set forth in this Base Prospectu®©therwise, o
such information or representation may be treated as having been authorised by tHesuer, the
Arranger or any of the Dealers. Neither the delivery of this Base Prospectus nor any sale made on the
basis of this document shall imply that there has been no adverse change in the situation, in particular
the financial situation, of the Issuer since the date of thidocument or since the date of the most recent
supplement to this prospectus, or that any other information provided in connection with this
Programme is accurate on any date subsequent to the date on which it was provided or, if different,
the date indicated on the document containing such information.

The distribution of this Base Prospectus and the offering or sale of any Notes may be restricted by law
in certain countries. Neither the Issuer nor the Dealers give any warranty that thidBase Prospectus
shall be distributed in accordance with the law, or that the Notes shall be offered in accordance with the
law, in compliance with any applicable registration or any other requirement in any jurisdiction or
pursuant to any available exemption and they shalhot be held liable for having facilitated any such
distribution or offering. In particular, neither the Issuer nor the Dealers have taken any action with a
view to distributing this Base Prospectus in any jurisdiction where action for such purpose is redped.
Accordingly, Notes may not be offered or sold, directly or indirectly, and neither this Base Prospectus
nor any other material offering may be distributed or published in any jurisdiction, except in
compliance with all applicable laws and regulations Persons into whose possessioiis Base
Prospectus or any Notes may fall must inform themselves about and comply with such restrictions
concerning the distribution of this Base Prospectus and the offering and sale of Notes. In particular,
there are restrictions on the distribution of this Base Prospectus and the offering and sale of Notes in
the United States of AmericaJapanand the European Economic Area (notably in France, Italy and the
United Kingdom).

The Notes have not been and will not be registed under the United States Securitie Act of 1933, as
ame n d e dUS(Seduriies Acd) or with any securities regulatory authority in any state or other
jurisdiction of the United States of America and the Notes may include Materialised Notes in bearer
form subject to US tax law requirements Subject to certain exceptions, Notes may not be offered, sold
or, in the case of Materialised Notes in bearer form, delivered in the United States of America or to, or
on behalf of or for the benefit of, U.S. Personsas defined in Regulatbon S of the US Securities Act
( ARegul pdriinotime ca&® of certain Materialised Notes in bearer form, in the U.S. Internal
Revenue Code of 1986, as amenddd.§. Internal Revenue Code of 19§6nd regulations thereunder.
Notesshall be offered and sold outside the United States of America to ndW/S Personsn accordance
with Regulation S.
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The section i Su b saf this Base & mspeatus dcont8ires | aedescription of certain
restrictions applicable to the offering, sale ad transfer of Notes and distribution of this Base
Prospectus.

This Base Prospectus constitutes neither an invitation nor an offer by or on behalf of the Issuer, the
Dealers or the Arranger to subscribe for or purchase Notes.

Neither the Dealersnor the Isauer makes any representation to any prospective investor in the Notes
as to the lawfulness of their investment under applicable law#ny prospectiveinvestor in the Notes
must be capable of assuming the economic risks thdts investment in the Notes implies for an
unlimited period of time.

Neither the Arranger nor any of the Dealers has verified the information contained in thisBase
Prospectus.Neither the Arranger nor any of the Dealersmakes any express or implied representatigror
accepts any liabilty, as to the accuracy or completeness of arnpformation contained in this Base
Prospectus. The Base Prospectus is not intended to provide the basis of any credit or other evaluadiod
must not be treated as a recommendatioby the Issuer, the Arranger or any of the Dealers to any
recipients of thisBase Prospectus to buy Notes. Each prospective investor in Notes must make his own
assessment of the relevance of the information contained in this Base Prospectus and his decigion
purchase Notes must bedsed on such research as he considers necesshigither the Arranger nor any
of the Dealers undertaketo review the financial situation or affairs of the Issuerduring the life of this
Base Prospectus, nor undertakéo pass on to any investor or prospecte investorany information of
which they become aware

In connection with the issue okachTranche, one of the Dealers may act as stabilisation managéthe
fAiStabilisation Manager). The entity acting as Stabilisation Manager shall be specified in the plicable
Final Terms. For the purposes of an issue, the Stabilisation Managéor any person acting on behalf of
the Stabilisation Manage) may overallot Notes or take action with a view to supporting the market
price of the Notes at a level higher than hat which might otherwise prevail in the absence of such
action. However, there is no assurance that the Stabilisation Managéor any person acting on behalf of
the Stabilisation Manage) will undertake such Stabilisation Measures. Such Stabilisation Meages
may only commence after the date on which the final terms of the issirave been made public and,
once commenced, may be terminated at any time and must end no later than the earlier of the
following two dates: (a) 30 days after the issue datf the relevant Tranche and (b) 60 days after the
date of allotment of the Notesf the relevant Tranche Any Stabilisation Measures taken must comply
with all applicable laws and regulations.

In this Base Prospectus, unless otherwise provided or the context réms otherwise, any reference to
fido, fiEuroo, AEUROG and fieurod refers to the lawful currency in the Member States of the European
Union that have adopted the single currency introduced in accordance with the Treaty establishiniget
European Economic Commuiiy.
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GENERAL DESCRIPTION OF TH E PROGRAMME
The following general deription must be read with all the information setup in this Base Prospectus. The
Notes shall be issued pursuant to the terms agreed between the Issuer and the relevant Dealer(s) and shall
be governd by the Terms specified in pagdisto 47 of the Base Prospectus

Terms and expressions defined in the section ATer
this general description of the programme.

Issuer: ThePolynésie Francaise

Description of the
Programme: Euro Medium Term Note Programr{tae Programme).

The Notes will constitutebligationsunderFrench Law.

Arranger: HSBCFrance

Dealers: Crédit Agricole Corporate and Investment Bank
HSBC France
Natixis

Société Générale

The Issuer may, at any time, revoke any Dealer under the Programi
appoint supplement Dealers either for one or several Tranches, or f
Programme as a whole. Any reference made in this Base Prospectus
Permanent Dealersrefers to persons nad above as Dealers and to ¢
other person who would have been appointed as a Dealer fo
Programme as a whole (and who would have not been revoked) ar
reference made to Dealers refers to any Permanent Dealer and an
person named as Dealer bne or several Tranches.

Fiscal Agent and Principal
Paying Agent: BNP Paribas Securities Services.

Calculation Agent: Unless otherwise stipulated in the applicable Final Terms, BNP Pe
Securities Services.

Maximum Amount of the The agregate nominal amount of the Notes outstanding shall not, a
Programme: time, exceed euro800,000,000 (or the equivalent of this amount in &
other currency, calculated at the issue date).

Issuance method: The Notes shall be issued under syndicated orsyodicated issues.

The Notes shall be issued by series (ea8e@e9, at same or differen
issue dates, and shall be governed (except for the first interest payme
identical terms, the Notes of each Series being fungible am
themselves. EacBeries may be issued by tranches (eadfraamche),
having same or different issue dates. The specific terms of each Tr
shall be set up in the applicable final terms (thmal Terms)
supplementing this Base Prospectus.

0013112-0000262 PA:11653957.2 6



Maturities:

Currencies:

Denomination(s):

Statusof the Notes:

Negativepledge

Events of Default:

Redemption Amount:

Optional Redemption:

Anticipated Redemption:
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Subject to compdéince with all applicable legislations, regulations :
directives, the Notes shall have a minimum maturity of one month &
maximum maturity of 30 years from the initial issue date as specifie
the applicable Final Terms.

Subject to comipance with all applicable legislations, regulations ¢
directives, the Notes may be issued in euros and in any other cul
which would be agreed by the Issuer and the relevant Dealer(s).

The Notes shall have the denomination(s) sigecin the applicable Fina
Terms (theSpecified Denomination(s). The Dematerialised Notes shi
be issued in one Specified Denomination only. Notes admitted to tr:
on a regulated market shall have a uniqgue denomination greater tt
equal to eurs 100,000 (or the equivalent of this amount in ot
currencies) or to any other greater amount which could be authoris
required by the relevant competent authority or by any legislatio
regulation applicable to the Specified Currency.

The Notes and, if any, related Receipts and Coupons constitute
unconditional, norsubordinated and (subject to the following paragre
nonguaranteed obligations of the Issuer which rpaki passuamongst
themselves and (subject meandatory exceptions under French Lao&ji
passu with any other present or future, nrenbordinated and ner
guaranteed obligation of the Issuer.

As long as the Notes or, if any, Receipts or Coupons linked to the |
will remain oustanding, the Issuer will not grant or permit to subsist
mortgage, pledge, lien or any other security interest upon any of its i
or revenues, present or future, in order to secure any present or
indebtedness, represented by bonds, seairibe other negotiabli
instruments admitted to trading with a maturity greater than a yeal
which are (or are able to be) admitted to trading mnraarket, unless thi
obligations of the Issuer under the Notes and, if any, Receipts
Coupons, do not befit from an equivalent angari passu security
interest.

The terms of the Notes set up events of default, as described furt
paragraph nATeirEmse nafs tode dMedtaeaud t ¢

Unless events of default or mdption and cancellation, the Notes shall
redeemed at the Maturity Date specified in the applicable Final Term
at the Final Redemption Amount.

The Final Terms prepared for each issue of Notes will indicate if whu
or not hey may be redeemed at the option of the Issuer (as a whole
part) and/or at the option of the Noteholders before their expected me
date, and if they may be, the terms applicable to such redemption.

Subject to provisiom o f paragraph #AOpti ol
Notes shall only be redeemed with anticipation at the option of the I
for tax reasons.



Withholding tax:

Interests Periodsand Rates:

Fixed Rate Notes:

Floating Rate Notes:

Zero Coupon Notes:

Redenomination:
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All payments of principal, interest or other amoutked to the Notedy
or on behalf of thesisuer in respect of the Notes shall be made withoyt
withholding or deduction forany taxes or duties of whatever natt
imposed, levied or collected by or on behaltlod Polynésie Francaiser
the French Republior any authority therein or thereofving power to
tax, unless such withholding or deduction is required by law.

If the legishtion ofthe Polynésie Francaisar the French Republishould
require that payments of principal antérest in respect of any Not
Receiptor Coupon be subject withholding or deduction with respect
any taxes or duties whatsoever, present or future, the Issuer will, 1
fullest extent then permitted by law, pay such additional amounts as
be necessary in order that the holders of NoReseiptand Coupos
receive the full amount that would have been payable in the abser
such withholding or deductiorsubject to certain exceptions descrik
further i n sect i-®axatidgiol eaofmst hoifs tbBh

Foreach Series, the duration of interest periods of the Notes, the appl
interest rate and its calculation method may vary or stay the same,
case may be. The Notes may have a maximum interest rate, a mir
interest rate or both at the same tiniéhe Notes may bear interest
different rates during the same interest period through the use of a
interest periods. All this information will figure in the applicable Fi
Terms.

Fixed interests will be payable in arrear hé tdate(s) for each peric
indicated in the applicable Final Terms.

Floating Rate Notes will bear interest at the determined rate for each
as follows:

@) on the same basis than the floating rate indicated in the rel
applicable Final Terms to a notional interest rate exche
transaction in the relevant Specified Currency, pursuant tc
Fédération Bancaire Francais€the FBF) Master Agreemen
dated 2007 relating to transactions on forward finan
instruments supplementdsy the Technical Schedules publish
by the FBF, or

(b) by reference to EURIBOR (or TIBEUR in FrenclONIA (or
TEMPE in French)or LIBOR,

in each case, as adjusted according to margins eventually applicab
paid at the dates indicated in the applicdbieal Terms.

Zero Coupon Notes may be issued at par or below the par and will n
interests.

Notes denominated in a currency of any Member States of EU v
participate to the unique currency of the Econoamd Monetary Unior
may be redenominated in euros, as more fully described in para



Consolidation:

Form of the Notes:

Governing Law:

Clearing systems:

Initial Delivery of
Dematerialised Notes:

Initial Delivery of
Materialised Notes:

Issue Price:

Admission to Trading:
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ATer ms of T Fohme dehbminatian, title, redenomination a
consolidationo.

Notes of one Series may be consolidated with Notes of another, $ex
mor e fully described i n pia Foeng
denominati on, titl e, redenomi na

The Notes may be issued either in dematerialised f@em@terialised
Noteg or in materialised form\aterialised Notes.

Dematerialised Notes may be, at the option of the Issuer, igsusghrer
form (au porteu) or in registered formau nominatif and, in such case, i
the option of the relevant Noteholder, either in fully registered f@m
nominatif puj or in administered registered formau nominatif
administrd. No document materialising the title of the Notes will
issued.

Materialised Notes will only be in bearer form. A Temporary Glc
Certificate in respect of each Tranche of Materialised Natidls be
initially issued. Materialised Notes may only be issued outside France

French law.Any disputerelating to the Notes, Coupons or Receipts s
be submitted tahe competent court under jurisdiction of the Paris Coul
Appeal Gubject to mandatory provisions related to territorial jurisdictiol
French courts)No attachment proceedings under private law cataken
and no seize proceedings can ipgplementedagainst the assets
properties of the Issuass a legal person gerned by public law

Euroclear France as a central depositary in relation to the Demateri
Notes and, in relation to the Materialised Notes, Clearstream Luxeml
and Euroclear or any other clearing system that may be agreeskbetve
Issuer, the Fiscal Agent and the relevant Dealer.

Notes admitted to trading on Euronext Paris will be cleared by Euro
France.

The accounting letterldttre comptable relating to each Tranche «
Dematerialised Notes shall be delivered to Euroclear France, acti
central depositary, one Paris business day before the issue date ¢
Tranche.

At least at the issue date of each Tranche of Demateridlségs, the
Temporary Global Certificate relating to such Tranche shall be deliver
a common depositary for Euroclear and Clearstream Luxembourg,
any other clearing system, or may be delivered outside any clearing s
provided that the method such delivery has been agreed in advance
the Issuer, the Fiscal Agent and the relevant Dealer(s).

The Notes may be issued at their nominal amount or at a discot
premium to their nominal amount.

On EuronextParis and/or on any other Regulated Market of the Euro
Economic Area EEA) and/or on a nomegulated market which may t
indicated on the applicable Final Terms. The applicable Final Terms



Rating:

Selling restrictions:
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specify that a Series of Notes shall not be admittectbrig.

The Programme has been grante®Bw rating bySt andar d
Credit Market Services S.A.$S&P). Notes issued under the Program
may be rated or not. The rating of the Notes, if any, shall be specifi
the applicable Final Term$he rating of the Notes may not necessarily
the same as that of the Programme. A rating is not a recommenda
buy, sell or hold Notes and may be suspended, amended or withdre
any time by the relevant rating agency.

At the date of the Base #3pectusSt andar d & Poor
Services S.A.S. is established in the European Union and regist
pursuant to Regulation (EC) No. 1060/2009 of the European Parlic
and the Council dated 16 September 2006 on credit rating agenci
amendd (the CRA Regulation) and is included on the list of register
credit rating agencies published by the European Securities and M
Authority on its website y\ww.esma.europa.fuage/Listregistereeand
certifiedCRAS) in accordance with the CRA Regulation.

There are restrictions relating to the sale of Notes and the distributi
the offering materials in different jurisdictions.

The Issuer is Categp 1 for the purposes of Regulation S under the Un
States Securities Act of 1933, as amended.

Materialised Notes shall be issued pursuant to Section (U.S. Treas.
81.1635(c)(2)())(D) of the U.S. Treasury Regulatiom® Rules) unless (a)
the aplicable Final Terms provide that such Materialised Notes are is
pursuant to Section (U.S. Treas. Reg.) 81-8@3(2)(i)(C) of the U.S.
Treasury regulationsQ Rules), or (b) the Materialised Notes are r
issued pursuant to C Rules or D Rules, buatemrsuch conditions that the:
Materialised Notes shal/l not C(
by the United States Tax Equity and Fiscal Responsibility Act of 1
(TEFRA), in such case the applicable Final Terms shall indicate the
transation is outside the scope of the TEFRA rules.

The TEFRA rules do not apply to Dematerialised Notes.
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RISK FACTORS

The Issuer believes that the factors described below are material to any decision whether or not to invest in
the Notes and/or may affeits ability to fulfil its obligations to investors under the Notes. Those risks are
unpredictable and the Issuer cannot comment on their potential occurrence.

The Issuer believes that the risk factors described below represent the main risks assdthiatdotes

issued under the Programme, but they are not however exhaustive. The risks described below are not the
only risks to which an investor in the Notes is exposed. Other risks and uncertainties, unknown to the Issuer
at todayds da hotconsider ag htithe dhate ioftthis Base Frospectus to be material, may have

a material impact on the risks associated with an investment in the Notes. Prospective investors should also
read the detailed information appearing elsewhere in this Base Rrmgpand form their own opinion

before taking any investment decision. In particular, investors must make their own assessment of the risks
associated with the Notes before investing in the Notes and must seek advice from theeir, fomemcial

and legaladvisers on the risks associated with an investment in a given Series of Notes and the suitability of

an investment in the Notes in light of their own specific circumstances.

The Issuer believes that the Notes should only be purchased by investors \(droaateon the advice of)
financial institutions or other professional investors who are able to atisespecific risks associated with
an investment in the Notes.

Any reference below tonaArticle refers to the correspondingrticle number in theiTems of the Notés
section.

1. RISK FACTORS RELATIN G TO THE ISSUER AND ITS ACTIVITIES

1.1 Legal risks relating to enforcementproceedings

The Issuer, an overseas authority, is not exposed to the legal risks of general law enforcement
proceedingsAs alegal entiy under public lawthe Issuer is not subject to private law enforcement
proceeding&nd itsproperties cannot be seized

1.2 Industrial and environmental risks

The Polynésie Francaisen its capacity as an overseas authority is not exposed to industrial or
environmental risks.

13 Risks relating tothe Polynésie Francaiss assets, activities and operations
The Polynésie Francaides a s s are relatingstéall potential physical damage, disaster,
destruction or loss that may occur to any ohitsvable or inmovableassets in particular as a result
of natural disasters, fire or vandalism.
Furthermore,the Polynésie Francaise activities and operations may present certain risks in
particular relating to property damage, caused by its fleet vehicles in fattaruby the acts of its
officers and elected officials.
All of such risks are covered by insurance subscribed through public procurement procedures.

1.4 Financial risks

The | egal framework applicable to theecyaut horit
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Firsty, the authority ensures strict application of the following two principles:
1 borrowings must be used exclusively to finance capital investment;
1 repayment of principal must be covered in full by own funds.

The authority may raise finance Wank borrowings or bond debt provided that the following
procedure is complied with:

i the Assembly ofthe Polynésie Francaisemust have granted budgetary approval to the
government to incur borrowings up to a maximum annual amount;

i the Council of ministermust have authorised, subject to the limits set by the Assembly, one
of its ministers (generally the Finance Minister) to negotiate and enter into such borrowings.

There are no particular restrictions as to the type of borrowings that may be entered into.

Furthermore, according to the provisionsfoficles 144i | and 1851 andseq of the organic law n°
2004192 of 27 February 2004 concerning the autonomous stathe Bblynésie Francaisend, by
analogy Articles L.43211, L.161215 and L.161216 of tre FrenchGeneral Local Authoritie€ode
(Code général des collectivités territoriajeapplicable to regions in mainland France, interest
payments and principal repayments on debt constitute mandatory expenses for the authority.

Accordingly, such expendite must mandatorily be entered in the authority's budget. Failing which,
the law provides for a procedure enabling the High Commissioner of the Republic
(Hautcommissaire de la Républigyeon the advice of thderritorial Audit Office (Chambre
territoriale des comptgsto enter such expenditure in the authority's budget. Furthermore, if a
mandatory expense is not duly ordered, the law also provides for a procedure enabtiagtthe
commissairgo order such payment to be made automatically.

Also, in orcer to ensure sufficient budgetary funding to repay bond debt, the authority each year
enters as a provision a linear percentage of the nominal amount to be redeemed, to signify
recognition of this mandatory expense, pending final redemption at maturity.

Finally, if the budget has not entered into full effect prior to 1st January of the financial year to
which it applies, the President of the government, authorising officer of the budget, may order
payment in respect of interest and public debt repaymemanetiture, pending the final vote on the
budget.

However, entry in the budget and ordering of mandatory expenses by the authority as a result of a
final and norappealable court decision are governedilticle 1 of the law n°8639 dated 16 July

1980 andArticles L.9111 and seq of the French Administrative Justice CodéCode de justice
administrative.

It should be noted that no failure or delay in honouring scheduled debt repayments has occurred, the
payment of such expenditure being a priority.

The manlatory nature of debt repayment gives lenders a high level of legal protection.

15 Risks relating to derivative products

The authority only wuses financial contracts (|
the purpose of hedging against int¢r@sexchange rate risk and does not enter into any speculative
transactions.
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The authority is pursuing its structured debt reduction programme, structured debt now representing
only 7.92% of its outstanding debt as at 1st September 2013.

Finally the autbrity has no expose to foreign exchange risk, all borrowings having been
contracted either in Euros or in Pacific Franc

1.6 Risk relating to changes in sources of funds

Investors are exposed tbe Polynésie Francaiseredit risk, due to the risk af downturn in the
economic situation, and in particular a fall in consumer spending as a result of the global financial
crisis, which was particularly evident between 2008 and 2012, resulting in a decrease in tax revenue
which isthe Polynésie Francaideprincipal source of expenditure financing.

The Polynésie Francaisehowever, benefits from significant financial support from the French
Republic through the following measures:

- the global autonomy endowment establishedAlticle 168 of the 2011 finace law n° 2010
1657 dated 29 December 2010 (090.7 million i
to the global operating endowment referred taiticle L. 16131 of theFrenchCode général
des collectivités territoriales

- the convention NnHC 560 7 o f 4 April 2007 concerning ed
which finances the operating, equipment, maintenance and security expenditure of secondary
educational establishments;

- the convention n° 403 of 10 April 2003 concerning relationstiveen the State anthe
Polynésie Francaise U 1 . 3 imi013),far therdevelopment of promotional, entertainment
and training activities in the youth and sports sectors. This convention expires in 2013, but a
draft convention for the following few yesis under negotiation;

- Article 1609 quaterviciesof the FrenchGeneral Tax Cod¢Code général des impdtavhich
provides for a rebate tthe Polynésie Francaisef the airport tax and applicable surcharges
collected by the State in respectofairmog cur ity (esti mated at 05. 4

In addition, to support the authority's capital spending, two principal measures have been entered
into with the State:

- the projects contract (20€813) intended to providthe Polynésie Francaiseth structural

equi pment for an amount of 0399 million exc
ei ght t hemes: iSoci al housingbo (42%), i He
AEnvironmento (28.2%), AHiIi gher eddcabtuiiolnd i arg
(5.5%), ANautical tourismo (0.3%) and " Fami/l
- the third financi al instrument ("3IF") repre
in the roads, maritime, air and s#efenses sectors, of which 80% of thesinount (excluding
taxes) is financed by the State, namely 051.

Occasionally, the State may offer support in particular by paying adjustment endowments if there
has been a significant and exceptional fall in tax revembe. Polynésie Frgaisemay also use
extraordinary nottax revenue and arbitrage adjustments of expenditure to offset any deterioration in
the authority's accounts.
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1.7 Off-balance sheet risks

With regard to offbalance sheet risks, in particular debt guaranteed by the igytl@oguarantee
provision is set aside the purpose of which is to ensure sufficient budgetary funding in the event that
a guarantee granted by the authority is called upon. This guarantee provision represents at least 2%
of the outstanding guaranteed amband is formed in accordance with the provisionAritle 45

of the national law n°200%5 dated 24 August 2009 setting forth the conditions and criteria for
allocation of financial subsidies and granting of loan guarantees to legal entities other than
communesThis provision, if not utilised, may be reversed once the guaranteed loans have been
repaid in full.

The amount of debt guaranteed the Polynésie Francaigepresents 7.25% of actual operating
revenue, as at*1January 2013. 62.5% of the gaateed debt relates to the social sector for
construction of social housing by the public en@fice Rolynésien de Habitat ("OPH") and 32%

relates to the transport sector in respect of two loans entered into by SEM Air Tahiti Nui. Up to the
presentd y , no calls have been .made on the author.i

As at the end of 2013, the guarantee provision will cover 43.9% of guaranteed debt, which is a
funded provision of 0U24.807 million.

Furthermore, granting of guaranteesthg Polynésie Francgaise on the decrease given that other
sources are available tompanies to guarantee their borrowings.

2. RISKS RELATING TO TH E NOTES
2.1 General Market Risks
The debt instruments market may be volatile and adversely affected by events

The securities market is affected by economic and market conditions and, to varyiegsdégr
interest rates, exchange rates and inflation in other European and industrialised countries. No
assurance can be given that events in France, Europe or elsewhere will not cause market volatility or
that such market volatility will not adversely eft the value of the Notes or that economic and
market conditions will not have other adverse effects.

An active market in the Notes may not develop or be sustained

No assurance can be given that an active market in the Notes will develop or that,nfaskeh

does develop, that it will be sustained or offer sufficient liquidity. If an active market in the Notes
does not develop or is not sustained, the market value or price and liquidity of the Notes may be
adversely affected. Therefore, investors malylbiein a position to easily sell their Notes or to sell
them at a price offering a return comparable to similar products for which an active market has
developed.

The Issuer has the right to purchase Notes, on the terms set fautticia 5.7, and the Issuer may

issue new Notes, on the terms set forthAnticle 13. Such actions may favourably or adversely
affect the value of the Notes. If additional or competing products are brought on to the markets, this
may adversely affd the value of the Notes.

Exchange rate and exchange control risks
The Issuer pays the principal and interest on the Notes in the currency specified in the applicable

Final Terms (theSpecified Currency). This presents certain currency conversion risksné
investordés financi al activities are principaldl

0013112-0000262 PA:11653957.2 14



2.2

I nvest or 0)stharCtiberSpeeifted @urrency. Such risks include the risk that exchange rates
may fluctuate significantly (including fluctuatis due todevaluation of the Specified Currency or
reval uati on of t)md the risk that the autheritie€with jurgsdiotion over the

I nvestordés Currency may i mpose oOr modi fy exct
I nv e s urrermcyceomp@red to the Specified Currency would reduce (i) the equivalent yield of the
Notes in the I nvestoroés Currency, (ii) the eqvu

payable on the Notes and (iii) the equivalent market valueeinth nvest or 6s Curr enc)

The government and the monetary authorities may impose (as has happened in the past) exchange
control measures that may adversely affect exchange rates. Accordingly, investors may receive an
amount in principal or intest less than expected, or even receive neither interest nor principal.

Risks related to rating

The Programme has been raiB+ by S&P. Independent credit rating agencies may assign a rating

to Notes issued under this Programme. Such rating does not te#igootential impact of the risk
factors described in this section and all other risk factors that may affect the value of the Notes
issued under this Programme. A rating does not constitute a recommendation to buy, sell or hold
Notes and may be revised withdrawn atany time by the rating agency.

General risks related to the Notes
The Notes may not be an appropriate investment for all investors

An investment in the Notes may not be appropriate for all invesBush instruments may be
acquired as a wato reduce risk or enhance yield with an understood, measunedppropriate
additioral risk to their overallinvestmentportfolio. A prospective investor should not invest in
Notes which are complex financial instruments unless it has the expertisr @didne or witlthe
assistance of itdinancial adviser) to evaluate how the Notes will perform under changing
conditions, the resulting effects on the value of the Notes and the impact this investment will have on
the prospective investor's overall isment portfolio.

Each prospective investor must determine, based on his own assessment and with the assistance of
any adviser he may consider appropriate in the circumstances, the suitability of an investment in the
Notes in light of his personal circurasices. In particular, each prospective investor should:

@) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the
merits and risks of investing in the relevant Notes and the information contained in this Base
Prospectus cany applicable supplement and in the applicable Final Terms;

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of
its particular financial situation and attitude to risk, an investment in the relevant Notes and
theimpact such the Notes might have on its overall investment portfolio;

(© have sufficient financial resources and liquidity to bear all of the risks of an investment in
the Notes;

(d) understand thoroughly the terms of the Notes and be familiar with the behaViany
relevantreference rateand financial markets; and

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear
the relevant risks.
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The Notes may be redeemed prior to maturity

If, at the time of redemption of principal or payment of interest, the Issuer is obliged to pay
Additional Amounts in accordance witkrticle 7.2, it may reimburse the Notes in full at the Early
Redemption Amount together with, unless provided otherwise in the applicable Final Terms, all
interest accrued until the relevant redemption date.

Similarly, if it becomes unlawful for the Issuer to fulfil or comply with its obligations under the
Notes, he Issuer may, in accordance whfticle 5.9, redeem the Notes, in full but not in part only,

at the Early Redemption Amount together with all interest accrued until the relevant redemption
date.

Any early redemption option available to the Issuer, sigekif the Final Terms of an issue of Notes
may result in the Noteholders receiving a return considerably below their expectations

The Final Terms of an issue of Notes may include an early redemption option for the Issuer. In such
case, the yield at thente of redemption may be lower than expected and the value of the amount
redeemed may be less than the purchase price of the Notes paid by the Noteholder. Consequently,
part of the capital invested by Noteholders in the Notes may be lost, resulting irotiteoNer
receiving less than the full amount of capital invested. Furthermore, in the event of early redemption,
investors who decide to reinvest the funds they receive may only be able to reinvest in securities that
offer lower returns than the redeenidaotes.

Risks related to the optional redemption by the Issuer

The market value of the Notes may be affected by the optional redemption of the Notes at the option
of the Issuer. During the periods where the Issuer can exercise such redemptions, intgeneral,
market value does not substantially increase above the price at which the Notes may be redeemed.
This can also be the case before any redemption period.

It can be expected that the Issuer redeems the Notes when its borrowing costs is lower than the
interest rate of the Notes. In such case, an investor will not, generally, reinvest the proceeds of the
redemption to an actual interest rate as high as the interest rate of the redeemed Notes and could only
invest in Notes that offer a significantly lowgield. Prospective investors must also take into
account the risk linked to the reinvestment in the light of other available investments at the time of
the investment.

Amendment of the Terms of the Notes

Noteholders will be groupefbr the defence of theicommon interests in a Masse (as defined in
Article 10 of the Terms of the Notes "Representation of Noteholders") and may hold general
meetings of Noteholders. The Terms of the Notes provide that in certain cases Noteholders, not
present or representedaageneral meeting, may be bound by resolutions voted by Noteholders who
were present or represented, even if they disagree with the decision.

The general meeting of Noteholders may, subject to the provisiohside 10 of the Terms of the
Notes "Repremntation of Noteholders", deliberate on any proposal relating to the modification of the
Terms of the Notes, notably on any proposal, whether for arbitration or settlement, relating to rights
that are in dispute or the subject of judicial decision.

Changeof law
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The Terms of the Notes are governed by French law as of the date of this Base Prospectus. No
assurance can be given as to the consequences of any judicial decision or any change of French law
or regulation subsequent to the date of this Base Prospec

Taxation

Prospective purchasers and sellers of the Notes should be aware that they may be required to pay
taxes or other documentary charges or duties in accordance with the laws and practices of the
country where the Notes are transferred or in ofinésdictions. In some jurisdictions, no official
statements of the tax authorities or court decisions on the tax treatment of securities such as the
Notes are available.

Prospective investors are advised not to rely upon the tax summary containe@®aséhRrospectus

but to ask for their own tax adviser's advice based on their individual situation with respect to the
acquisition, holding, proceeds, sale and redemption of the Notes. Only these advisors are in a
position to duly consider the specificustion of a prospective investor.

These considerations relating to investment in the Notes should be read in connection with the
"Taxation" section of this Base Prospectus.

European Directive on the taxation of savings income

The directive on the taxatioof savings incomen the form of interest paymen{2003/48/EC)
adopted by the Council of the European Union on 3 June 2003 4thegs Directivg requires each
Member State to provide to the tax authorities of another Member State detailed informalbn on
payments of interest or similar income as defined in the Savings Directive made by any paying agent
in its jurisdiction to any physical person resident in such other Member State, or to certain limited
kinds of entity established in such other Mem&ate. However, during a transitional period,
Luxembourg and Austria are instead obliged to implement a withholding tax system concerning such
payments (such transitional period is expected to end on the signing of certain other accords relating
to the exbange of information with various other countriels). April 2013, the government of
Luxembourg announced its intention to abolish the withholding tax system as from 1st January 2015
and to implement the exchange of information specified in the Savingstii. Several countries

and territories outside the EU, including Switzerland, have adopted similar measures (a withholding
tax system in the case of Switzerland). The current withholding tax rate applicable to such payments
is 35%.

The European Commissi has proposed various amendments to the Savings Directive which, if
adopted, may amend or widen the scope of the requirements described above.

If a payment in respect of the Notes is made or collected through a Member State which has opted
for the withhdding tax system and if such payment is subject to any levy or withholding by virtue of
any tax or duty, present or future, neither the Issuer, nor any paying agent, nor any other person shall
be obliged to pay any additional amounts in respect of thesNsta result of the imposition of such

tax or withholding. The Issuer must appoint and maintain a Paying Agent in a Member State in
which it is not obliged to make such withholding.

Loss of investment in the Notes
The Issuer reserves the right to pureéhBi®tes, at any price, on the stock exchange or otherwise, in
accordance with applicable regulations. Although this does not impact on the normal schedule for

redemption of the Notes remaining outstanding, it would however reducgetdeof the Notes
redeemed early. Similarly, in the event of change of the taxation rules applicable to the Notes, the
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2.3

Issuer may be obliged to redeem the Notes in full at the Anticipated Redemption Amount as defined
in the applicable Final Terms. Any early redemption of tletelSl may result in the Noteholders
receiving ayield significantly below their expectations.

Also there is a risk that the Notes will not be redeemed on their maturity date if the Issuer is no
longer solvent. The neredemption or partial redemption of tNetes would de facto result total
or partialloss of investment in the Notes.

Finally, any sale of a Note on the market may occur at a price below the purchase price and cause a
capital loss. Under this operation, the Investor does not benefit frompratection or guarantee of

the invested capital. The initial invested capital is exposed to the market risks and may thus not be
returned in case of adverse stock exchange evolution.

Verification of legality

The Haut-commissaire de la Républigimas two rnonths as from the date of tiheceptionof any
resolution of thePolynésie Francaigethe than laws generally known ésc o ulawsd), gndsome
contracts entered into by it to verify the legalitfysuch deliberation and/or decision to sign such
contrads and, if he considers them to be illegal, to refer them to the relevant administrative tribunal
and, if appropriate, seek an order for them to be suspended. The relevant administrative tribunal may
then, if it considersuch deliberation and/or decisitmsign such contracts be illegal, order their
suspension or annul them in whole or in part.

Third party action

A third party, having legal standing, may bring an action for abuse of authority before the
administrative courts against any resolutionnefRolynésie Frangaisendor any decision taken by

it to sign contracts entered into by, itvithin a period of two months as from the date of its
publication or notification and, if appropriate, seek an order for it to be suspelfideach
deliberation ad/or the decision to sign are not published in an appropriate manner, such right of
action shall be brought by any third party for an unlimited period. Once seimedompetent
administrative judge may then, if it considers that a rule of law has beeached,cancelsuch
resolutionandbr decisionto sign if it considers the matter sufficiently urgent, suspend it.

Risks related to a specific issue of Notes
Floating Rate Notes

A key difference between Floating Rate Notes and Fixed Rate Notes isitdrasi payments on
Floating Rate Notes cannot be predicted. Due to fluctuations in interest payments, investors cannot
determine the actual yield on the Floating Rate Notes at the time of purchase, and therefore their
investment returns cannot be compaeahvestments with longer fixed interest periods. If the terms

of the Notes specify frequent interest payment dates, investors are exposed to reinvestment risk if
market interest rates fall. In such case, investors will only be able to reinvest #rastimcome at

a potentially lower prevailing interest rate.

Accordingly, the market value of Floating Rate Notes may be volatile if changes, in particular short
term changes, on the interest rate market applicable to the relevant rate cannot be apipdied t
interest rate of such Notes until the next periodjastment of the relevant rate.

Fixed Rate Notes

It cannot be ruled out that the value of Fixed Rate Notes may be adversely affected by future
fluctuations on the interest rate markets.
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Zero CouponNotes and other Notes issued below par or with an issue premium

The market value of Zero Coupon Notes and other securities issued below par or with an issue
premium tends to be more sensitive to fluctuation due to variations in interest rates than typical
interestbearing securities. Generally, the longer the maturity of the Notes, the more the price

volatility of such Notes resembles that of typical intelesaring securities of similar maturity.
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SUPPLEMENT TO THE BA SE PROSPECTUS

Any new material fact oany material error or inaccuracglating tothe information contained in the 8a
Prospectus, which may have a substaimiglact on any assessment of the Notes and which occarises
between the AMF visa and the beginning of the negotiation onutated market if this event occurs later,
must be mentioned in a supplement to this Base Prospectus, in accordansdiel@t212-25 of the AMF
General RegulationsThe Issuer undertakes to submit the abovementioned supplement to the Base
Prospectus foapprovalto the AMF and to give to each Dealer and to the AMF at least one copy of this
supplement.

Any Base Prospectus supplemesttall be published on the websites of (a) the AMBwy.amf
france.org, (b) the Isuer (www.presidence.pét www.lexpol.pf) and (c) shall be available for inspection
and obtaining copies, free of chardering normal officenours,on any day of the week (except Saturdays,
Sundays and public holidaya) the offices of the Fiscal Agent or the Paying Agents.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions that, subject to completamtondance with the
provisions of the applicable Final Terms, shall apply to the Notes. In the case of Dematerialised Notes, the
text of the terms and conditions of the Notes shall not appear on the reverse side of the Physical Notes
evidencing title thett®, but shall be constituted by the following text as completed by the provisions of the
applicable Final Terms. In the case of Materialised Notes, either (i) the full text of these terms and
conditions together with the relevant provisions of the applecdiinal Terms (as the same may be
simplified by deletion of neapplicable terms) or (ii) the complete text of the terms and conditions, shall
appear on the reverse side of the Physical Notes. All terroapital lettess and not defined in these Terms

and Conditions shall have the meaning given to them in the applicable Final Terms. References made in the
Terms and Conditions to the Notes refer to the Notes of a single Series and not to all Notes as may be issued
under the Programme. The Notes constihgads ¢bligationg as defined under French law.

The Notes are issued by tRelynésie Francaisghe Issuer or the Polynésie Francaisgin series (each a
Serieg, on the same issue date or on different datbs. terms and conditions of the Notes of amyie&s

shall (with the exception of the issue date, the issue price, the nominal amount and the first interest payment)
be identical, the Notes of each Series being fungiBbch Series may be issued in tranches (each a
Tranche), on the same issue datear different issue date$he specific terms of each Tranche (including

the issue date, the issue price, the first interest payment eamdithinal amount of the Tranghshall be set

forth in the final terms (th&inal Terms) supplementing this Base Ppestus.A fiscal agency agreement

(as amended and supplemented,Riseal Agency Agreemertrelating to the Notes was entered into2dn
November2013 between the IssueBNP Paribas Securities Servicas fiscal agent and principal paying
agent and thetber agents appointed therein. The fiscal agent, the paying agents and the calculation agent(s)
for the time being (where relevant) are referred to below respectively dssited Agent the Paying

Agents (such term including the Fiscal Agent) and alculation Agent(s) Holders of interest coupons
(Coupong relating to interesbearing Materialised Notes and, if applicable to such NdResgiptsfor
additional CouponsTalons) as well as receiptholders for paymeelating to paymetby instalmentof

principal of Materialised NotesRgceipty with principal payments by instalments,are referred to as
CouponholdersandReceiptholdersrespectively

T he tdaydo nthefie Termsefers to a calendar day, unless specified otherwise.

Any reference belowo Article refers to the numbereticles below, unless the context requires otherwise.
1. FORM, DENOMINATION, TITLE, REDENOMINATIO N AND CONSOLIDATION

1.1 Form

The Notes may be issued either in dematerialised fGrem@terialised Note$¥ or in materialised
form (Materialised Noteg, as specified in the applicable Final Terms.

(a) Title to Dematerialised Notes is evidenced by entry in an account, in accordance with
Articles L. 2113 andseq.of the FrenchCode monétaire et financieNo physical document
of title (including certificates of title in accordance walticle R. 2117 of the FrenclCode
monétaire et financigrshall be issued in respect of Dematerialised Notes.

Dematerialised Notes (as definedArticles L. 2113 andseq of the FrenctCode monétaire

et financiep are issued, at the option of the Issuer, either in bearer form, inscribed in the
books of Euroclear France (acting as central depositary) which shall credit the accounts of
the Account Holders, or in registered form, and in such case either afption of the
relevant Noteholder, in administered registered foaon fominatif administié entered in

the accounts of an Account Holder nominated by the relevant holder of the Notes, or in pure
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1.2

1.3

@)

(b)

(©)

(d)

registered formgu nominatif puy, entered in an accountaintained by the Issuer or any
registration agent (specified in the applicable Final Terms) acting on behalfls$tiee (the
Registration Agent).

In these TermsAccount Holder means any intermediary authorised to hekturities
accounts, directly orindirectly, with Euroclear France and includes Euroclear Bank
S.AJ/N.V., as operator of the Euroclear systeurfclear) and Clearstream Banking,
société anonymeJlearstream, Luxembourg).

(b) Materialised Notes are issued in bearer form only. MaterialisesNeepresented by
physical notesRhysical Note3 are numbered in series and issued with Coupons (and, if
applicable, with aralon) attached, except in the case of Zero Coupon Notes in respect of
which references to interest (except in relation to intedeg after the Maturity Date),
Coupons andReceiptdn these Terms shall not applinstalment Notesare issued with one
or several Receipts attached.

In accordance witlArticles L.2113 and seq.of the FrenchCode monétaire et financier
financial secuities (such as Notes which constitute obligations as defined under French law)
in materialised form and governed by French law must be issued outside France.

The Notes may b&ixed Rate Notes Floating Rate Notes Instalment Notes and Zero
Coupon Notes

Denomination

The Notes shall be issued in the specified denomin@gjispecified in the applicable Final Terms

(the Specified Denomination(s). Dematerialised Notes must be issued in one single Specified
Denomination. Mtes admitted to trading on a Reguthtdarket under circumstances that require

the publication of a prospectus pursuant Directive 2003/71/CE of the European Parliament and
Council dated 4 November 2010, since this directive have been implemented in a Member State of
the European Economic Are@the Prospectus Directivg shall have a minimum specified
denomination greater than or equal to euros 100,000 (or its equivalent in any other currency) or to
any other greater amount which could be allowed or required by any relevant competent authority o
any law or regulation applicable to the Specified Currency.

Title

Title to Dematerialised Notes in bearer form and in administered registered darmoinatif
administrg passes, and such Notes may only be transferred, by registration of the ftirartiséer

books of the Account Holders. Title to Dematerialised Notes in pure registeredaomoipinatif

pur) passes, and such Notes may only be transferred, by registration of the transfer in the books held
by the Issuer or the Registration Agent.

Title to Physical Notes with, if applicabl&eceipt(s),Coupons and/or a Talon attached at issue, is
transferred by delivery.

Except as ordered by a court of competent jurisdiction or as required by law, the holder (as defined
below under paragraph (d)) of anyptd, CouponReceiptor Talon shall be deemed to be and may

be treated as its absolute owner for all purposes, whether or not it is overdue and regardless of any
notice of ownership, or any right over or interest in such Note, Coupeceiptor Talon, any

writing on it or its theft or loss and no person shall be liable for so treating the holder.

In these Terms:

0013112-0000262 PA:11653957.2 22



Noteholder or, as appropriatdolder of a Notemeans (i) in the case of Dematerialised Notes, the
person whose name is recorded in the bookshefrelevant Account Holder, the Issuer or the
Registration Agent (as applicable) as being the owner of such Notes, and (ii) in the case of Physical
Notes, any holder of any Physical Note and the related CouRensiptor Talons related to.it

Outstanding means, in respect of Notes of any Series, all of the Notes in issue other than (i) those
that have been redeemed in accordance with these Terms, (ii) those in respect of which the
redemption date has passed and the redemption amount (including irdenestian such Notes up

to the redemption date and all interest payable after such date) has been duly paid in accordance with
the provisions ofArticle 6, (iii) those that are no longer valid or in respect of which the limitation
period has expired, (ithose that have been repurchased and cancelled in accordanéetigieh

5.8,(v) those that have been repurchased and retained in accordanéetiaieh5.7, (vi) in the case

of Physical Notes, (A) all damaged or defaced Physical Notes that have bdemged for
replacement Physical Notes, (B) (for the sole purpose of determining the number of Physical Notes
outstanding and without prejudice to their status for any other purpose) any allegedly lost, stolen or
destroyed Physical Notes for which replacamBhysical Notes have been issued and (C) any
Temporary Global Certificate to the extent that it has been exchanged for one or more Physical
Notes in accordance with its terms.

Terms beginning with a capital letter shall have the meaning given to thtéra appicable Final
Terms.Where no definition is given, such term does not apply to the Notes.

1.4 Redenomination

The Issuer may (if so specified in the applicable Final Terms), without the consent of the holder of
any Note, Coupon or Talon, by giving noticeaccordance witlrticle 14 at least 30 calendar days

in advance, redenominate in euros all (and not some only) of the Notes of each Seriasy fdate

by which (i) the Member State of the European Union (the EU) in whose currency the Notes are
denoninated becomes a Member State of the Economic and Monetary Union (as defined in the
Treaty establishing the European Community (the EC), as amended (the Treatg))(ignelvens

having substantiallghe same effect haveccurred,convertthe aggregateominal amount and the
specified denomination set fortin the applicable Final TermsThe date on which this
redenomination will take effect shall be referredin these Conditions athe Redenomination

Date. The redenomination of the Notes will be cadrout by convertingn eurothe nominal amount

and the nominal value of each ndEnominatedh the relevant domestic currenby usingthe fixed
conversion rate between the euro and such domestic currency as established by the Council of the
European Uion in accordance witlrticle 123 (4) of the Treaty and the resulting figure is rounded

to the nearestne hundredth of a euf0.005 euro being rounded up to the hundredth above). Such
cash paymenwill be payable in eros at the Redemption date accomlito the method notified to

the relevant Noteholders by the Issuer. As a result of a redenomination of the Notes, any reference to
domestic currency contained herein shalifterpreedas areference to@o.

1.5 Consolidation

The Issuer shall, on each Irest Payment Date occurring after the redenomination date, with the
prior consent of the Fiscal Agent (which may not be unreasonably withheld) and without the consent
of the NoteholdersReceiptholdersr Couponholders, by giving notice to the Noteholdsrkeast 30
calendar days in advance in accordance wititle 14, have the right to consolidate the Notes of a
Series denominated in euros with the Notes of one or more other Series in issue, whether or not such
Notes were initially issued in one of therm@pean national currencies or in euros, provided that such
other Notes have been redenominated in euros (if this was not the case initially) and also have, for
all periods following such consolidation, the samenteand conditions as the Nates
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2.1

2.2

4.1

CONVERSION AND EXCHANGE OF NOTES
Dematerialised Notes

(@) Dematerialised Notes issued in bearer form cannot be converted into Dematerialised Notes
in registered form, whether in pure registered foem fominatif puy or in administered
registered formgu nominatif achinistré).

(b) Dematerialised Notes issued in registered form cannot be converted into Dematerialised
Notes in bearer form.

(c) Dematerialised Notes issued in pure registered fanmpminatif puy may, at the option of
the Noteholder, be converted into Notesadministered registered formay nominatif
administrg, and vice versa. Such option must be exercised by the Noteholder in accordance
with Article R.21%4 of the FrenctCode monétaire et financieAny costs relating to such
conversion shall be looe by tle relevant Noteholder.

Materialised Notes

Materialised Notes of a Specified Denomination cannot be exchanged for Materialised Notes of
another Specified Denomination.

STATUS AND NEGATIVE PLEDGE

The Notes and, if applicableglated Receipts andCoupons, onstitute direct, unconditional,
unsubordinated an(subject to the paragraph belowhsecured obligations of the Issuer ranking
(subject to mandatory exceptions imposed by law) equally between themselves and equally and
rateably with all other present future unsecured and unsubordinated obligations of the Issuer.

As long as the Notes or, if any, Receipts and Coupons attached to the Notes remain outstanding (as
defined inArticle 1.3(d) above), the Issushall not grant or permit to subsist any morgyagedge

lien or other form of sadrity interest upon any asseis revenues, present or future, to secure any
Indebtedness (as defined below) subscribe by the Issnkeiss the obligations of the Issuer under

the Notesand, if any, the Coupons and Rigtebenefit fromequivalent and equal ranking security

For the purpose of thiarticle, Indebtednessmeans any borrowing, present or future, represented
by bonds, securities or other negotiable instruments with a maturity greater than one year and which
are (or may be) admitted to trading on any market.

CALCULATION OF INTER EST AND OTHER CALCUL ATIONS
Definitions

In these Terms, unless the context requires otherwise, the terms defined below shall have the
following meaning:

Reference Banks(Banques de Rérence means the institutions specified in the applicable Final
Terms or, if none is specified, four prime banks selected by the Calculation Agent on the interbank
market (or if necessary, on the money market, the swaps market) with the closest conoehto
Benchmark (which, if the relevant Benchm&lEURIBOR (TIBEUR in French) or EONIA (TEMPE

in French) shall be thHeuro-zoneand if the relevant Benchmark is LIBOR, it shall be London

Interest Period Commencement DatdDat e de D®b u ntérétdemedh®theilssud Bated 6 |
of the Notes or any other date referred to in the applicable Final Terms
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Coupon Determination Date(Date de Détermination du Coupdrmeans, in respect of an Interest
Rate and an Interest Accrual Period, the date specifisdcisin the applicable Final Terms or, if no
date is specified (a) the day falling two TARGET Business Days before the first day of such Interest
Accrual Period if the Specified Currency is Eurqloxif the Specified Currency is not Euttbe day

falling two Business Days in the city specified in the applicable Final Terms preceding the first day
of such Interest Accrual Period

Issue Date(Date d'Emission) means, in respect of a Tranche, the settlement date of the Notes

Interest Payment Date (Date de Riement du Coupon means the date(s) referred to in the
applicable Final Terms

Interest Accrual Period Date(Dat e de P®r i ode mahldsleach IBterést Payménd u r u
Date unless provided otherwise in the applicable Final Terms

Relevant Date(Date & Référencgmeans in respect of any Nofeceiptsor Coupon, the date on

which the amount payable under such Note, or Coupon becomes due and payable or (if any due and
payableamount isnot paid or not paid in time without any justificatjotihe date orwhich the
outstanding amount is paid in full or (in the case of Materialised Notes, if such date falls earlier) the
day falling seven calendar days after the date on which the holders of such Materialised Notes have
been notified that, upon further presatidn of such Materialised Not&eceiptsor Coupon being

made in accordance with the Terms, such payment will be made, provided however that the payment
is in fact made on such presentation.

Effective Date (Date de Valeuy means, in respect of a Floatiftate to be determined on any
Coupon Determination Date, the date specified in the applicable Final Terms, or, if no date is
specified, the first day of the Interest Accrual Period to which such Coupon Determination Date
relates.

FBF Definitions (Définitions FBF) means the definitions referred to in the FBF 2007 Master
Agreement relating to transactions on forward financial instruments, as supplemented by the
Technical Scheduless published by thEédération Bancaire Francaisgogether thé=BF Master
Agreemeni) as amended, as the case may be, at the Issue Date

Specified Currency (Devise Prévugmeans, the currency referred to in the applicable Final Terms
or, if no currency is specified, the currency in which the Notes are denominated

Specified Duration (Durée Prévug means, with respect to any Floating Rate to be determined by
Screen Rate Determination on any Coupon Determination Date, the period specified in the
applicable Final Terms, or if no period is specified, a period equal to the Interest Aeerical,
ignoring any adjustment pursuantAdicle 4.3(b).

Relevant Time (Heure de Référengemeans, with respect to any Coupon Determination Date, the
local time in the Relevant Financial Centre specified in the applicable Final Terms or, if no time is
specified, the local time in the Relevant Financial Centre at which it is customary to determine bid
and offered rates in respect of deposits in the Specified Currency on the interbank market in the
Relevant Financial Centrd.ocal time means, with respedb Europe and the Ewapne as a
Relevant Financial Centre, 11.00 a.m. (Brussels time).

Business DayJour Ouvré means
(a) in the case of euro, a day on which the TsBosopean automated reahe gross settlement

express transfer system (TARGET ZARGET), or any system that replaces such system,
is operating (I ARGET Business Day; andbr
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(b) in the case of a Specified Currency other than euro, a day (other than a Saturday or Sunday)
on which commercial banks and foreign exchange markets settle paymérmspiincipal
financial centre for such currency; aod/

(© in the case of a Specified Currency and/or one or more business centre(s) specified in the
applicable Final Terms (tHBusiness Centre(9) a day (other than a Saturday or a Sunday)
on which commereil banks and foreign exchange markets settle payments in the currency
of the Business Centre(s) or, if no currency is specified, generally in each of the specified
Business Centres

Margin (Marge) means, for any Interest Accrual Period, the percentagheonamber for the
relevant Interst Accrual Period, as indicat@uthe relevat Final Terms, being specifigdat it shall
be positive, negative or zero.

Day Count Fraction (Méthode de Décompte des Jolrseans, in respect of the calculation of an
amountof coupon on any Note for any period of time (from (and including) the first day of such
period to (but excluding) the last day in such period) (whether or not constituting an Interest Period,
the Calculation Period):

@ if Actual/365 or Act@al/365FBF is speified in the applicable Final Termi,is the actual
number of days in the Calculation Period divided by 365 (or, if any portion of that
Calculation Period falls in a leap year, the sum of (i) the actual number of days in that
portion of the CalculatiofPeriod falling in a leap year divided by 366 and (ii) the actual
number of days in that portion of the Calculation Period falling in aeamyear divided by
365);

(b) if Actual/ActuatICMA is specified in the applicable Final Terms

0] if the Calculation Perid is equal to or shorter than the Determination Period during
which it falls, the number of days in the Calculation Period divided by the product
of (A) the number of days in such Determination Period and (B) the number of
Determination Periods that wouhdrmally end in one year; and

(i) if the Calculation Period is longer than the Determination Period, the sum:

(A) of the number of days in such Calculation Period falling in the
Determination Period during which it begins, divided by the product (I) of
the numberof days in such Determination Period and (Il) the number of
Determination Periods that would normally end in one year; and

(B) the number of days in such Calculation Period falling in the following
Determination Period, divided by the product (I) of the nundfedays in
such Determination Period and (ll) the number of Determination Periods
that would normally end in one yeatr,

in each casepetermination Period means the period beginning on a Coupon
Determination Date (included) in any year and ending on thd @®upon
Determination Date (excluded) afZbupon Determination Date means the date
specified in the applicable Final Terms, or if no date is specified, the Interest
Payment Date;

(c) if Actual/Actual-FBF is specified in the applicable Final Terms, the factof which the
numerator is the actual number of days during such period and the denominator is 365 (or
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366 if 29th February is included in ti@alculation Period). If the Calculation Period is
longer than one year, the basisll be determined as follew

0] the number of complete years shall be counted back from the last day of the
Calculation Period;

(i) this number is increased by the fraction for the relevant period calculated as
provided in the first paragraph of this definition;

(d) if Actual/365 (Fixed) is gecified in the applicable Final Terms, the actual number of days
in the Calculation Period divided by 365;

(e) if Actual/360 is specified in the applicable Final Terms, the actual number of days in the
Calculation Period divided by 360;

) if 30/36Q 360/3600r Bond Basisis specified in the applicable Final Terms, the number of
days in the Calculation Period divided by 360 (i.e. the number of days to be calculated based
on a 360 day year of 12 months of 30 days each (unless (i) the last day of the Calculation
Peiod is the 31st day of a month and the first day of the Calculation Period is a day other
than the 30th or 31st day of a month, in which case the month in which the last day falls
shall not be reduced to a thirty day month or (ii) the last day of thell@atm Period is the
last day of the month of February, in which case the month of February shall not be
extended to a thirty day month))

(9) if 30/360- FBF or Actual 30A/360 (American Bond Basis)s specified in the applicable
Final Terms, then, in respedf each Calculation Period, the fraction of which the
denominator is 360 and the numerator is the number of days calculated in the same manner
as the 30E/360 FBF basis, except in the following case:

where the last day of the Calculation Period is thet &hd the first is neither a 30th nor a
31st, the last month of the Calculation Period shall be deemed to be a month of 31 days.

The fraction is
if dd? =31andid’ . (30,3},

then

% , [(yyz ] yy1)3 360+ (mm2 : mml)s 30+ (dd2 : ddl)]

or.

%)3 [(yy2 - yyl)3 360+ (mm2 - mml)3 30+ Min(dd2,30)- Min(ddl,SO)]

where

D1(dd1, mml,yyl) is the commencement date of the period

2

D2(dd1, mm ,yy2) is the end date of the period
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(h) if 30E/3600r Euro Bond Basisis specified in the applicable Final Terms, the number of
days in the Calculation Period divided by 360 (the number of days ¢albulated based on
a 360 day year of 12 months of 30 days each, ignoring the date on which the first or last day
of the Calculation Period falls, unless, in the case of a Calculation Period ending on the
Maturity Date, the Maturity Date is the last dafythe month of February, in which case the
month of February shall not be extended to a thirty day month) and

0] if 30E/36071 FBF is specified in the applicable Final Terms, then, in respect of each
Calculation Period, the fraction of which the denomin&oB60 and the numerator is the
number of days in such period, calculated on the basis of a yeamudritBs of 30 days,
except in the following case

If the last day of the Calculation Period is the last day of the month of February, the number
of days n such month is the exact number of days

Using the same defined terms as used for 30/B&F, the fraction is

3i603 [(yy2 - yyl)3 360+ (mm2 - mml)3 30+ Min(dd2,30)- Min(dd1,30)]

Coupon Amount (Montant de Coupoi means the amount of interest due and, in the case of Fixed
Rate Notes, the Fixed Cpon Amount or the BbkenAmount, (as defined unde#rticle 4.2), as the
case may he

Representative Amount (Montant Donnd means, with respect to any Floating Rate to be
determined in accordance with a Screen Rate Determination on a Coupon DeterminggjdheDa
amount specified as such on that date in the applicable Final Terms or, if none is specified, an
amount that is representative for a single transaction in the relevant market at the time

Screen Page(Page Ecran means any page, section, headingilumn or any other part of a
document supplied by any information service (including without limitation ReuRenstérs)) as

may be nominated to provide a Relevant Rate or any other page, section, heading, column or any
other part of a document of suclidrmation service or any other information service as may replace

it, in each case as nominated by the entity or organisation providing or responsible for the
dissemination of the information appearing on such service to indicate rates or prices corparable
the Relevant Rate, unless provided otherwise in the Final Terms

Interest Period (Période d'Intéréty means the Period beginning on (and including) the Interest
Period Commencement Date and ending on (but excluding) the first Interest Payment Caitags w
each subsequent period beginning on (and including) an Interest Payment Date and ending on (but
excluding) the following Interest Payment Date

Interest Accrual Period (Période d'Intéréts Courus means the Period beginning on (and
including) the Ineérest Period Commencement Date and ending on (but excluding) the first Interest
Accrual Period Date as well as each subsequent period beginning on (and including) an Interest
Accrual Period Date and ending on (but excluding) the following Interest Adeeuimld Date

Relevant Financial Centre(Place Financiére de Référengeneans, in respect of a Floating Rate to

be determined in accordance with a Screen Rate Determination on a Coupon Determination Date,
such financial centre as may be specified in théiggipe Final Terms or, if none is so specified, the
financial centre with which the relevant Benchmerknost closely connected (which, in the case of
EURIBOR (TIBEUR in French) or EONIA (TEMPE in Frenglshall be the Euraoneand in the

case of LIBORIt shall be Londonpr, failing which, Paris
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4.2

4.3

(@)

(b)

(©)

Benchmark (Référence de Marchémeans the relevant ra(EURIBOR (or TIBEUR in French),
EONIA (or TEMPE in Frenchdr LIBOR) as specified in the applicable Final Terms

Interest Rate (T a u x d P mearts @entetest rate payable on the Notes and which is either
specified or calculated in accordance with the provisions of the applicable Final Terms

Relevant Rate(Taux de Référencemeans the Benchmark rate for a Representative Amount in the
Specified Currengcfor a period equal to the Specified Duration commencing on the Effective Date
(if such period is applicable to or compatible with the Benchmark)

Euro-zone (Zone Eurg means the region occupied by the Member States of the EU that have
adopted the singleurrency in accordance with the Treaty

Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest calculated on its outstanding nominal amount, as from the
Interest Period Commencement Date, at an annual rate (expressed as a percentage) equal to the
Interest Rag, payable in arreamn each Interest Payment Date.

If a fixed coupon amountF{xed Coupon Amoun) or broken amountBroken Amount) is
specified in the applicable Final Terms, the Coupon Amount payable on each Interest Payment Date
shall be qual to the Fixed Coupon Amount or, if applicable, the Broken Amount as specified, it
shall be payable on the Interest Payment Date(s) specified in the applicable Final Terms

Interest on Floating Rate Notes
Interest Payment Dates

Each Floating Rate Netshall bear interest calculated on its unredeemed nominal amount, as from
the Interest Period Commencement Date, at an annual rate (expressed as a percentage) equal to the
Interest Rate, payable in arrears (unless provided otherwise in the Final Tereadhomterest

Payment Date. Such Interest Payment Date(s) shall be specified in the applicable Final Terms or, if
no Interest Payment Date(s) is/are specified in the applicable Final Terms, Interest Payment Date
shall mean each date falling at the endwth number of months or at the end of such other period

as is specified in the applicable Final Terms as being the Interest Period, falling after the preceding
Interest Payment Date and, in the case of the first Interest Payment Date, falling aftéerdst In

Period Commencement Date

Business Day Convention

If any date referred to in these Terms, that is specified to be subject to adjustment in accordance with
a Business Day Convention, would otherwise fall on a day that is not a Business Day, ttien, if
applicable Business Day Convention is (i) fleating Rate Business Day Conventiaguich date

shall be postponed to the next day that is a Business Day unless it would thereby fall into the next
calendar month, in which event (x) such date shall badit forward to the immediately preceding
Business Day and (y) each such subsequent date shall be the last Business Day of the month in
which such date would have fallen had it not been subject to adjustment, EQlkeing Business

Day Convention sich date shall be postponed to the next day that is a Business Day, (iii) the
Modified Following Business Day Conventiosuch date shall be postponed to the next day that is a
Business Day unless it would thereby fall into the next calendar month, in e¥ect such date

shall be brought forward to the immediately preceding Business Day or (iPr¢lceding Business

Day Conventionsuch date shall be brought forward to the immediately preceding Business Day

Interest Rate for Floating Rate Notes
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The Inerest Rate applicable to Floating Rate Notes for each Interest Accrual Period shall be
determinedn compliance witflthe provisions below relating to either FBF Determination or Screen
Rate Determination shall apply, as specified in the applicable FinalsTe

0] FBF Determination for Floating Rate Notes

Where FBF Determination is specified in the applicable Final Terms as being the method
applicable for the determination of the Interest Rate, the Interest Rate applicable to each
Interest Accrual Period shdle determined by the Agent as being a rate equal to the relevant
FBF Rate plus or minus, as the case may be (as specified in the applicable Final Terms), the
Margin. For the purposes of this sparagraph(i), iFBF Rat® in respect of an Interest
Accrual Period means a rate equal to the Floating Rate as determined by the Agent for a
swap transaction entered into pursuant to an FBF Master Agreement supplemented by the
Interest Rate or Currency Swaps Technical Schedule underthe of which:

(A) the relevant Floating Rate is as specified in the applicable Femals; and
(B) the Floating Rate Determination Date is as specified in the applicable Final Terms.

For the purposes of this splaragraph(i), AiFloaing Rat®, AAgen®, and fiFloating Rate
Determination Dat@shall have the meanings given thereto in the FBF Definitions.

(ii) ScreenRate Determination for Floating Rate Notes

Where Screen Rate Determination is specified in the applicable Final Terms ashleeing
method applicable for the determination of the Interest Rate, the Interest Rate for each
Interest Accrual Period shall be determined by the Calculation Agent at (or about) the
Relevant Time on the Coupon Determination Date relating to such Inter@siai\Period as
specified below:

(A) if the primary source for the Floating Rate is a Screen Page, subject as provided
below, the Interest Rate shall be:

l. the Relevant Rate (where such Relevant Rate on such Screen Page is a
composite quotation or is customardypplied by one entity), or

I. the arithmetic mean of the Relevant Rates of the entities wReksvant
Rates appear on that Screen Page,

in each case as published on such Screen Page, at the Relevant Time on the Coupon
Determination Dateas indicated in thepplicable Final Termsdecreased or increased, if
appropriate (as indicated in the relevant Final Terms), by the Margin:

(B) if the primary source for the Floating Rate is Reference Banks or -pauagraph
(A) I above applies and no Relevant Rate appaath@® Screen Page at the Relevant
Time on the Coupon Determination Date or if avagraph (A)I above applies
and fewer than tw&elevant Rates appear on the Screen Page at the Relevant Time
on the Coupon Determination Date, the Interest Rate, sulgeptoaided below,
shall be equal to the arithmetic mean of the Relevant Rates that each of the
Reference Banks is quoting to leading banks in the Relevant Financial Centre at the
Relevant Time on the Coupon Determination Date, as determined by the @atculat
Agent, decreased or increased, if appropriate (as indicated in the relevant Final
Terms), by the Marginand
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4.4

4.5

4.6

4.7

@)

(©) if paragraph (B) above applies and the Calculation Agent determines that fewer than
two Reference Banks are so quoting Relevant Rates, thednhteate shall, subject
as provided below, be the arithmetic mean of the nagesannum(expressed as a
percentage) that the Calculation Agent determines to be the rates (being the nearest
equivalent to the Benchmark) in respect of a Representative Arabtire Specified
Currency that at least two out of five leading banks selected by the Calculation
Agent in the principal financial centre of the country of the Specified Currency or, if
the Specified Currency is euro, in the Eamme as selected by tl@alculation
Agent, (thePrincipal Financial Centre) are quoting at or about the Relevant Time
on the date on which such banks would customarily quote such rates for a period
beginning on the Effective Date for a period equivalent to the Specified Du¢Btion
to leading banks carrying on business in Europe, or (if the Calculation Agent
determines that fewer than two of such banks are so quoting to leading banks in
Europe) (ll) to leading banks carrying on business in the Principal Financial Centre;
except hat, if fewer than two of such banks are so quoting to leading banks in the
Principal Financial Centre, the Interest Rate shall be the Interest Rate determined on
the previous Coupon Determination Date (after readjustment for any difference
between any Main, Rate Multiplier or Maximum or Minimum Interest Rate
applicable to the preceding Interest Accrual Period and to the relevant Interest
Accrual Period)

Fixed Interest Rate/Floating Interest Rate of the Notes

Each Fixednterest Rate/Floating Interest tlRaNotesbears interest at a rate (i) that the Issuer may
decide to convert at the date specified in the applicable Final Terms from a Fixed Rate to a Floating
Rate or (ii) which shall be automatically converted from a Fixed Rate to a Floating Ratelatethe
specified in the applicable Final Terms

Zero Coupon Notes

Where a Zero Coupon Note is redeemable prior to its Maturity Date by exercise of an @ption
Redemptiorof the Issuer or, if so specified in the applicable Final Terms, pursuamti¢te 5.5 or

in any other manner, and such Note is not redeemed on the due date, the amount due and payable
prior to the Maturity Date shable the Early Redemption Amours from the Maturity Date, the
overdue principal of such Note shall bear interest at apetennumexpressed as a percentage)

equal to the Amortisation Yield (as definedArticle 5.5(a)).

Accrual of interest

Interest shall cease to accrue on each Note on the due date for redemption unless (a) on such due
date, in the case of Dematerialigddtes or (b) upon due presentation, in the case of Materialised
Notes, repayment of principal is improperly withheld or refused; in which event interest shall
continue to accrue (after as well as before judgment) at the Interest Rate in the manned provide
Article 4 up to the Relevant Date

Margin, Rate Multipliers, Interest Rate, Instalment Payment Amount, Minimum and
Maximum Redemption Amounts and Rounding

If a Margin or Rate Multiplier is specified in the applicable Fihetms (either (x) generally or (y) in
relation to one or more Interest Accrual Periods), an adjustment shall be made to all Interest Rates, in
the case of (x), or the Interest Rates applicable to the relevant Interest Accrual Periods, in the case of
(y), calculated in accordance with paragrafi) above by adding (if a positive number) or
subtracting (if a negative number) the absolute value of such Margin or by multiplying the Interest
Rate by such Rate Multiplier, subject alys to the provisions of the following paragraph.
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(b)

(©)

4.8

4.9

If any Interest Ratelnstalment Payment Amouont Minimum or MaximumRedemption Amount is
specified in the applicable Findlerms, then any Interest Rat@stalment Payment Amourdr
Redemption Amount shide subject to such maximum or minimum, as the case may be

For the purposes of any calculations required pursuant to these Terms (unless otherwise specified),
() if FBF Determination is specified in the applicable Final Terms, all percentages refuting

such calculations shall be rounded, if necessary, to the nearest ten thousandth of a percentage point
(with halves being rounded up) (ii) all percentages resulting from such calculations shall be rounded,

if necessary, to the nearest fifth decimaga (with halves being rounded up), (iii) all figures shall

be rounded to seven significant figures (with halves being rounded up) and (iv) all currency amounts
that fall due and payable shall be rounded to the nearest unit of such currency (with Hatyes be
rounded up), save in the case of Yen, which shall be rounded down to the nearest Yen. For these
pur p asndmeans the lowest amount of such currency that is available as legal tender in the
country of such currency

Calculations

The amount of intest payable in respect of any Note for any period shall be calculated by
multiplying the product of the Interest Rate and the outstanding nominal amount of such Note by the
Day Count Fraction, unless a Coupon Amount (or a formula for its calculationpé#fisg in

respect of such period, in which case the amount of interest payable in respect of such Note for such
period shall be equal to such Coupon Amount (or be calculated in accordance with such formula).
Where any Interest Period comprises two or mioterest Accrual Periods, the amount of interest
payable in respect of such Interest Period shall be the sum of the amounts of interest payable in
respect of each of those Interest Accrual Periods

Determination and publication of Interest Rates, Coupon #nounts, Final Redemption
Amounts, Early Redemption Amounts Optional Redemption Amountsand Instalment Payment
Amounts

As soon as practicable after the relevant time on such date as the Calculation Agent may be required
to calculate any rate or amount, aibt any quotation or make any determination or calculation, it
shall determine such rate and calculate the Coupon Amounts in respect of each Specified
Denomination of the Notes for the relevant Interest Accrual Period. It shall also calculate the Final
RedemptionAmount, Early Redemption Amount @ptional Redemption Amourdr Instalment
Payment Amountobtain such quotation or make such determination or calculation, as the case may
be. It shall then cause the Interest Rate and the Coupon Amounts fdnieaehkt Period and the
relevant Interest Payment Date and, if required, the Final Redemption Amount, Early Redemption
Amount, any Optional Redemption Amoumtr any otheinstalment Payment Amourtg be notified

to the Fiscal Agent, the Issuer, each & Baying Agents and any other Calculation Agent appointed

in respect of the Notes that is to make a further calculation upon receipt of such information. If the
Notes are admitted to trading on a regulated market and the rules of such market so rehalte, it
also notify such information to such market and/or the Noteholders as soon as possible after their
determination but in no event later than (i) the commencement of the relevant Interest Period, if
determined prior to such time, in the case of reatfon to such market of an Interest Rate and
Coupon Amount, or (ii) in all other cases, no later than the fourth Business Day after such
determination. Where any Interest Payment Date or Interest Accrual Period Date is subject to
adjustment pursuant térticle 4.3(b) the Coupon Amounts and the Interest Payment Date so
published may subsequently be amended (or appropriate alternative arrangements made by way of
adjustment) without notice in the event of an extension or shortening of the Interest Pegiod. Th
determination of any rate or amount, the obtaining of each quotation and the making of each
determination or calculation by the Calculation Agent(s) shall (in the absence of manifest error) be
final and binding upon all parties
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4.10 Calculation Agent and Retrence Banks

The Issuer shall procure that there shall at all times be four Reference Banks (or such other number
as may be required) with at least one office in the Relevant Financial Centre and one or more
Calculation Agents if so specified in the applite Final Terms and for so long as any Note is
outstanding (as defined #rticle 1.3(c)above). If any Reference Bank (acting through its relevant
office) is unable or unwilling to continue to act as a Reference Bank, tedsdher shall appoint
another Reference Bank with an office in the Relevant Financial Centre to act as such in its place.
Where more than one Calculation Agent is appointed in respect of the Notes, references in these
Terms to the Calculation Agent shdle construed as a reference to each Calculation Agent
performing its respective duties under these Terms. If the Calculation Agent is unable or unwilling to
act as such or if the Calculation Agent fails duly to establish the Interest Rate for an Irdgogkt P

or Interest Accrual Period or to calculate any Coupon Amduostalment Payment Amourfinal
Redemption Amount, Optional Redemption Amount or Early Redemption Amount, as the case may
be, or to comply with any other requirement, the Issuer shatliapp leading bank or investment

bank operating in the interbank market (or, if appropriate, money market, swaps marketthe-over
counter index options market) that is most closely connected with the calculation or determination to
be made by the Calation Agent (acting through its principal Paris office or any other office
actively involved in such market) to act as such in its place. The Calculation Agent may not resign
its duties without a successor having been appointed in the manner descrileed abov

5. REDEMPTION, PURCHASE AND OPTIONS
5.1 Redemption at maturity

Unless previously redeemed, purchaaadcancelled as provided belp@ach Note shall be finally
redeemed on the Maturity Date specified in the applicable Final Terms at its Final Redemption
Amourt (which, unless otherwise provided, is equal to its nominal amount) as indicated in the
relevant Final Terms or in the case Nbtes falling within Condition 5.2 belowyp its final
Instalment Payment Amount

5.2 Redemptionby Instalment

Unless previously rezbmedrepurchased or cancelled in accordance witicle 5 herein or unless
therelevantinstalmentPaymenDate(i.e. any of the datgzrovided for this purpogds subsequently
postponed pursuant to any option provided by the relevant Final termd inaug any | ssuer
in accordance witlrticle 5. 3 o r a n yoptéo in acbocddndeenmthstidle 5.4, each Note
whose terms provide for Instalment Payment Dates or Instalment Payment Amounts shall be
partially redeemed on each Instalment Paynigate for the Instalment Payment Amount specified

in the relevant Final Term3he outstanding nominal amount for eachitefNotes is to be reduced

by the corresponding Instalment Payment Amoupt, if the Instalment Payment Amount is
calculated by refrence to a proportion of the nominal amount of such Note, shall be reduced
proportionally) from the Instalment Payment Datenless the payment of thestalment Payment
Amount is abusively withheld or refusef) concerning Dematerialised Notes satch scheduled
payment dateor (ii) concerning Materialised Notes upon presentation of the relevant receipt, in
which case such amoumtill still be due until the Reference Date of such Instalment Payment
Amount

5.3 Redemption at the option of the Issuer
If Issuer Call is specified in the applicable Final Terms, the Issuer may, subject to compliance by the
Issuer with all applicable laws, regulations and directives, and on giving not less than 15 and not

more than 30 cal endar d a yoldérs in accorlance ovdAltitleeld, n ot i C
redeem dlor, if so provided, some of the Notes, as the case may be, on any Option Redemption
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Date, as the case may by such redemption of Notes shall be at their Optional Redemption
Amount together with interest accrued to the date fixed for redemption. Any such redemption or
exercise must relate to Notes of a nominal amount at least equal to the minimum nominal amount to
be redeemed as specified in the applicable Final Terms anceateigthan the maximum nominal
amount to be redeemed as spedifiethe applicable Final Terms

All Notes in respect of which any such et is given shall be redeemed the date specified in
such notice in accordance with tiidicle.

In the case of gartial redemptiorby the Issuelin respect of Materialised Notes, the notice to
holders of such Materialised Notes must also indicate the number of Physical Notes to be redeemed
or in respect of which such option has been exercised. The Notes mustekaveelected in such
manner as is fair and objective in the circumstances, taking account of prevailing market practices
and in accordance with all applicable stock market laws and regulations

In the case of a partial redemption or partial exercise ofl axsuer & s opti on i
Dematerialised Notes of any one Series, the redemption may be made, at the option of the Issuer
either (a) by reducing the nominal amount of such Dematerialised Notes pro rata the nominal
amount redeemed, or (b) by redemptinriull of some only of the Dematerialised Notes, in which

case the selection of Dematerialised Notes to be redeemed in full shall take place in accordance with
Article R.21316 of the FrenciCode monétaire et financiethe provisions of the applicableniai

Terms and with all applicable stock market laws and regulations

5.4 Redemption at the option of the Noteholders

If Investor Put is specified in the applicable Final Terms, the Issuer shall, at the request of the holder
of any such Note and upon givingoe ss t han 15 and not more than
notice to the Issuerredeem such Note on the Optional Redemption Date(s) at its Optional
Redemption Amount together with interest accrued to the date fixed for redeniptiorder to
exercisesuch option, the Noteholder must deposit with a Paying Agent at its specified office by the
required deadline a duly completed option exercise notice Estezcise Noticg in the form
obtainable during normal office hours from the Paying Agent or RegjistrAgent, as the case may

be. In the case of Materialised Notes, the relevant Notes (together with all unmatured Gmapons
Receiptsand unexchangedalong must be attached to the Exercise Notice. In the case of
Dematerialised Notes, the Noteholder biv@nsfer, or cause to be transferred, the Dematerialised
Notes to be redeemed to the account of the Paying Agerdpecified in the Exercise Notice. No
option that has been exercised or, if relevant, no Note that has been deposited or transfereed may b
withdrawn without the prior written consent of the Issuer

5.5 Early redemption
(a) Zero Coupon Notes

® The Early Redemption Amount payable in respect of any Zero CouponsNalle upon
redemption of such Note pursuantAdicle 5.6 or 59 or upon it becoming duand payable
as provided imrticle 8, be the Amortised Face Amount (calculated as provided below) of
such Note

(i) Subject to the provisions of sygaragraph (iii) below, the Amortised Face Amount of any
such Zero Coupon Note shall be the scheduled FiedeRption Amount of such Note on
the Maturity Date discounted at a ragger annum(expressed as a percentage) equal to the
Amortisation Yield (which,and where there is no indication of any ratehe applicable
Final Terms, shall be such rate as woulsutein an Amortised Face Amount equal to the
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issue price of the Notes if discounted back to their issue price on the Issue Date)
compounded annually

(iii) If the Early Redemption Amount payable in respect of each Note upon its redemption
pursuant toArticle 5.6 or 59 or upon it becoming due and payable in accordance with
Article 8, is not paid when due, the Early Redemption Amount due and payable in respect of
such Note shall be the Amortised Face Amount of such Note, as definedparsgipaph
(if) above, &cept that such suparagraph shall have effect as if the reference therein to the
date on which such Note becomes due and payable were a reference to the Relevant Date.
The calculation of the Amortised Face Amount in accordance with thipazalgraph shia
continue to be made (as well after as before any judgment) until the Relevantiidegs,
the Relevant Date falls on or after the Maturity Date, in which case the amount due and
payable shall be the scheduled Final Redemption Amount of such Note dfathety
Date, together with any interest that may accrue in accordancdwiiitle 4.4. Where such
calculation is to be made for a period of less than one (1) year, it shall be made on the basis
of one ofthe Day Count Fracti@mentioned atrticle 4.1 andspecified in the applicable
Final Terms

(b) Other Securities

The Early Redemption Amount due for any other securities, upon its redemption pursuant to
Article 5.6 or 59 or upon it becoming due and payable pursuantrtizle 8, shall be equal

to the Firal Redemption Amount plus all accrued interests until the effective date of
redemption, unless otherwise specified in the applicable Final Terms

5.6 Redemption for tax reasons

@) If, at the time of any redemption of principal or payment of interest, the Issoéliged to
pay additional amounts in accordance wiiticle 7.2 below, by reason of any changean
amendment to the laws and regulations in Framcahe national laws or regulations
applicable tothe Polynésie Francaise®r any change in the official application or
interpretation thereofinadeafter the Issue Dateinless such relevant obligations to make
additional payments can be avoided by reasonable measures taken by the Isheer, to
Issuer may (having given notice the Noteholders in accordance wéibticle 14, at the
earliest 45 calendar days and at the latest 30 calendar days prior to such payment (which
notice shall be irrevocable)) redeem, on any Interest Payment Date or, ifespétithe
applicable Final Terms, at any time, all but not some only of the Notes at the Early
Redemption Amount together with, all interest accrued until the date fixed for redemption,
provided that the due date for redemption of which notice hereunalébshgiven shall not
be earlier than the latest practicable date on which the Issuer could make a payment of
principal and/or interest without withholding fapplicabletaxes

(b) If, on the occasion of the next redemption of principal or payment of ihieresspect of
the Notes, the Issuer would be prevented by French law from making payment of the full
amount then due and payable to the Noteholders and Couponholders, notwithstanding the
undertaking to pay additional amounts in accordance Autiiale 7.2 below, the Issuer shall
forthwith give notice of such fact to the Fiscal Agent. The Issuer shall, having given seven
calendar daysd notice t o Artibleld kdeermhanddoer s i
some only, of the Notes then outstanding at their EartjeRgtion Amount, together with
all interest accrued up to the date fixed for redemption, on (i) the latest practicable Interest
Payment Date on which the Issuer could make paymenedfithamount due and payable
on the Notes, provided that if the notice referred to above would expire after such Interest
Payment Date, the date for redemption to the Noteholders shall be the later of (A) the latest
practicable date on which the Issueulcbmake payment of the full amount then due and
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5.7

5.8

5.9

6.1

payable on the Notes and (B) 14 calendar days after giving notice to the Fiscal Agent or (ii)
if so specified in the applicable Final Terms, at any tiprevided that the due date for
redemption of which nice hereunder is given shall be the latest practicable date on which
the Issuer could make payment of the full amount due and payable in respect of the Notes
and, if relevant, anyReceipts orCoupons or, if that date is passed, as soon as practicable
therafter

Purchases

The Issuer may at any time purchase Notes on the stock market or otherwise (including pursuant to a
public offer) at any price (provided however that, in the caddaiérialised Notes, all unmatured
Receipts andCoupons, and all unexchged Talonsrelating theretpare attached to or surrendered

with such Materialised Notes), in accordance with applicable laws and regulations.

Notes purchased by or on behalf of the Issuer may, at the option of the Issuer, be retained in
accordance witirticles L. 2131-A and D. 2131-A of the FrenchCode monétaire et financieto
provide liquidity for the Notes, or cancelled in accordance #title 5.8,

Cancellation

Notes purchased for cancellation in accordance Aviticle 5.7 above shall be cancelled, in the case

of Dematerialised Notes, by transfer to an account pursuant to the rules and procedures of Euroclear
France, and in the case of Materialised Notes, by delivery to the Fiscal Agém oélevant
Temporary Global Certificate or the Physical Notes in question, together with all unmatured
Receipts andCoupons and all unexchang@dlonsattached to such Notes, if relevant, and in each
case if so transferred and surrendered, all sucheblaghall, together with all Notes redeemed by the
Issuer, be cancelled forthwith (together with, in the case of Dematerialised Notes, all rights in
respect of payment of interest and other amounts in respect of such Dematerialised Notes and, in the
case ofMaterialised Notes, all unmaturd@eceipts andCoupons and all unexchangdé@lons
attached thereto or surrendered therewith). Any Notes so cancelled or, as the case may be,
transferred or surrendered for cancellation may not fi&steed or resold and tk obligations of the

Issuer in respect of any such Notes shall be discharged

lllegality

If, by virtue of the introduction of any new law or regulation in France, any change of law or other
mandatory provision or any change in the interpretation thereanlgycourt or administrative
authority, which takes effect after the Issue Date, it becomes unlawful for the Issuer to perform or
comply with its obligations under the Notes, the Issuer $t@le the righthaving given notice to

the Noteholders in accamdce withArticle 14, at the earliest 45 calendar days and at the latest 30
calendar days prior to such payment (@rhinotice shall be irrevocableledeem all and not some

only of the Notes at the Early Redemption Amount togetvith all interest accrued up to the date
fixed for redemption

PAYMENTS AND TALONS
Dematerialised Notes

Any Payment of principal or interest in respect of Dematerialised Notes shall be made (a) in the case
of Dematerialised Notes in bearer form or dmanistered registered forma nominatif administig

by transfer to an account denominated in the Specified Currency held with the Account Holders for
the benefit of the Noteholders, and (b) in the case of Dematerialised Notes in pure registered form
(au nominatif puj, by transfer to an account denominated in the Specified Currency, held with a
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Bank (as defined bel ow) specified by the rele
shall be discharged upon such payments being duly made to suamAEimders or such Bank

6.2 Physical Notes
(@) Method of payment

Subject as provided below, any payment in a Specified Currency shall be made by credit or transfer
to an account denominated in the Specified Currency or to which the Specified Currency may be
credted or transferred (which, in the case of a payment in Yen to -aesitent of Japan, shall be a
nonresident account) held by the beneficiary or, at the option of the beneficiary, by cheque
denominated in the Specified Currency drawn on a bank locatiwt iprincipal financial centre of

the country of the Specified Currency (which, if the Specified Currency is the euro, shall be a
country within the Eureone and if the Specified Currency is the Australian dollar or New Zealand
dollar, shall be Sydney&uckland respectively).

(b) Presentation and surrender of Physical NoteReceiptsand Coupons

Any payment of principal in respect of Physical Notes, shall (subject as provided below) be made in
the manner described in paragrdphabove solely upon presetion and surrender (or, in the case

of a partial payment of aautstanding amounupon endorsement) of the relevant Notes and any
payment of interest in respect of Physical Notes shall (subject as provided below) be made in the
manner described above algi upon presentation and surrender (or, in the case of a partial payment
of an outstanding amount, upon endorsejnehthe relevant Coupons, in each case at the specified
office of any Paying Ageribcated outside the United States of America (such eeaning for the
purposes hereof the United States of America (including the States and District of Columbia, their
territories, possessions and other places under its jurisdiction)).

Any instalment payment of principal relating to Materialised Notes, dkizer the finaloutstanding
instalmentshall be made, if applicable, (subject to what is stated below) under theiarendtid

down in the paragrapla) aboveupon presentation and surrender (or in the capartil payment of

an outstanding amounupon endorsemehtof the relevantNote in accordance with the previous
paragraph.The final outstandingnstalment shall be made under the conditions laid down in the
paragraph (a) above only upon presentation and surrender (or in the case of partial paament
outstanding amount, upon endorsementt)the relevant Note in accordance with the previous
paragraphAny relevant Receipt presented for payment but without the related Materialised Note
renders the |Issuerés Obligations obsolete.

Unmatured Receiptzlated to Materialised Notes (that are attached or not) will become, if applicable,
obsoleteand no paymenwill take placefor such Materialised Notex the due date

Fixed Rate Notes represented by Physical Notes must be surrendered for paymesrt wotietil
unmaturedCoupons appertaining thereto (such expression including, for the purposes hereof,
Coupons to be issued in exchange for matdrakdng, failing which the amount of any missing
unmatured Coupon (or, in the case of a partial paynibat, proportion of the amount of such
missing unmatured Coupon that the sum of principal so paid bears to the total princislatiuee
deducted from the amount due. Any amount of principal so deducted shall be paid in the manner
described above againstirrender of the missing Coupon before tfieldnuary of the fourth year
following the due date for payment of such amount, and not under any circumstances thereatfter.

Where a Fixed Rate Note represented by a Physical Note becomes due prior to ity Raterit
unmaturedralonsappertaining thereto become void and no further Coupons shall be delivered.
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Where a Floating Rate Note represented by a Physical Note becomes due prior to its Maturity Date,
unmatured Coupons ardlons(if any) appertaining theret(whether or not attached) become void

and no payment shall be made or, if relevant, no further Coupons shall be delivered in respect
thereof.

If a Physical Note is redeemed on a date that is not an Interest Payment Date, the interest (if any)
accrued orsuch Note since the previous Interest Payment Date (included) or, as the case may be, the
Interest Period Commencement Date (included) shall be paid only against presentation and surrender
(if relevart) of the related Physical Note

6.3 Payments in the UnitedStates of America

Notwithstanding the foregoing, if any Materialised Note is denominated in U.S. dollars, payments in
respect thereof may be made at the specified office of any Paying Agent in New York in the same
manner as provided above if (a) the Isshas appointed Paying Agents with specified offices
outside the United States with the reasonable expectation that such Paying Agents would be able to
make payment of the amounts on the Notes in the manner provided above when due, (b) payment in
full of such amounts at all such offices is illegal or effectively precluded by exchange controls or
other similar restrictions on payment or receipt of such amounts @nsl¢h payment is then
permitted by United States law, without involving, in the opinion &f iksuer, any adverse tax
consequence to the Issuer.

6.4 Payments subject to fiscal laws

All payments are subject to any applicable fiscal or other laws, regulations and directives, but
without prejudice to the provisions éfticle 7. No commission or expenses shall be charged to the
Noteholders or Couponholders in respect of such payments.

6.5 Appointment of Agents

The Fiscal Agent, the Paying Agents, the Calculation Agent and the Registrationidigathy
appointed by the Issuemna their respective specified offices are listdthe end of this Base
Prospectus for the Programme. The Fiscal Agent, the Paying Agents and the Registration Agent act
solely as agents, and the Calculation Agents solely as independent experts, afatharidsunder

no circumstances do any of thexasume any obligation or relationship of agency for or with any
Noteholder or CouponholdeThe Issuer reserves the right at any time to vary or terminate the
appointment of th&iscal Agent, any Paying Ager@alculation Agent or Registration Agent and to
appoint any other Fiscal Agent, Paying Agent(s), Calculation Agent(s) or Registration Agent(s) or
any additional Paying Agent(s), Calculation Agent(s) or Registration Agept(jided that the
Issuer shall tall times maintain(a) a Fiscal Agent, (b) one or more Calculation Agents, where the
Terms so require, (c) a Paying Agent with specified offices in at least two major European cities
(providing fiscal agency services in respect of the Notes in Franioegas anyNotes are admitted

to trading on Euronext Paris and applicable market regulations so jedqdyen the case of
Materialised Notes, a Paying Agent with an office in a Member State of the EU that is not obliged to
withhold or deduct tax pursoato the European Council Directive 2003/dB/or any other EU
directive implementing the conclusions of the ECOFIN Council resolutions of 26 and 27 November
2000 on the taxation of savings income or any law implementing or complying with, or introduced
in order to conform to such directive (which Paying Agent may be one of those referred to in (c)
above), (e) in the case of Dematerialised Notes in pure registered dormoginatif puy, a
Registration Agent and (f) any other agent that may be requiréer the rules of any regulated
market on which the Notes may be admitted to trading.

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any
Materialised Notes denominated U.S. dollars in the circumstances ddsoriéicle 6.3 above.
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6.6

6.7

6.8

7.1

7.2

Notice of any such change or of any change of any specified office shall promptly be given to the
Noteholdersn accordance witlrticle 14.

Talons

On or after the Interestayment Date for the final Coupon forming part of a Coupon sheet issued in
respect of any Materialised Note, the Talon forming part of such Coupon sheet may be surrendered
at the specified office of the Fiscal Agent in exchange for a further Coupon sheét f@cessary
another Talon for a further Coupon sheet) (but excluding any Coupons that may have become void
pursuant t@Article 9).

Business Day$or payment

If any date for payment in respect of any Note or Coupon is basimess dayas defined below)

the Noteholder or Couponholder shall not be entitled to payment until the next following business
day, nor to any other sum in respect of such postponed payment. In this paréguaptess dap

means a day (other than at@&day or Sunday) (a) (i) in the case of Dematerialised Notes, on which
Euroclear France is operating, or (ii) in the case of Materialised Notes, on which banks and foreign
exchange markets are open for business in the relevant place of presentatamotd flor payment,

(b) on which banks and foreign exchange markets are open for business in the countries specified as
fiFinancial Centrasin the applicable Final Terms and (c) (i),the case of a payment in a currency
other than euro, where paymentasbe made by transfer to an account maintained with a bank in the
Specified Currency, a day on which foreign exchange transactions may be carried on in the relevant
currency in the principal financial centre of the country of such currendy), in the case of a
payment in euros, a day which is a TARGET Business Day.

Bank

For the purposes of thisrticle 6, Bank means a bank established in the principal financial centre of
the country in which the Specified Currency is taeful currency, or in the case of payments in
euros, in a city in which banks have access to the TARGET system.

TAXATION
Withholding

All payments of principal, interest or other amounts by or on behalf of the Issuer in respect of the
Notes shall be madeede and clear of, and without withholding or deduction for, any taxes or duties
of whatever nature imposed, levied or collected by or on behdlfeoPolynésie Francaise the
French Republior any authority therein or thereof having power to tax, urdesk withholding or
deduction is required by law.

Additional Amounts

If the legislation othe Polynésie Francaise the French Republishould require that payments of
principal or nterest in respect of any Not&eceiptor Coupon be subject to withlddhg or
deduction with respect to any taxes or duties whatsoever, present or future, the Issuer will, to the
fullest extent then permitted by law, pay such additional amounts as may be necessary in order that
the holders of NotefReceiptsand Coupons reoee the full amount that would have been payable in

the absence of such withholding or deduction; except that no such additional amounts shall be
payable with respect to any NotReceiptor Coupon in the following cases:

(a) Other connection the holder of Mtes Receiptsor Coupons, or any third party acting on
his behalf,is liable to such tax or duty ithe Polynésie Francaisar in France by reason of
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having some connection withe Polynésie Francaisar France other than the mere holding
of the NotesReceiptsor Coupons; or

(b) More than 30 calendar days have passed since the Relevant Datethe case of Physical
Notes, more than 30 calendar days have passed since the RelevamxBPee where the
holder of such NoteRReceiptsor Coupons would have beentitled to an additional amount
on presentation of the same for payment on the last day of such Spediay| in that case,
the Issuer will have to increase its payments to an amount equal to what it would have to pay
if the Notes would have been prated the last day of such 30 days periad

(© European Directive on the taxation of savings incomewhen such withholding or
deduction is imposed on a payment to an individual and is required to be made pursuant to
the European Council directive 2003/48/E€ any other European Union directive
implementing the conclusions of the ECOFIN Council resolutions of
26 and27 November2000 on the taxation of savings income, or any law implementing or
complying with, or introduced in order to conform to, such divegtor

(d) Payment by another Paying Agentin the case of Physical Notes presented for payment,
where such withholding or deduction is made by or on behalf of a holder who could have
avoided such withholding or deduction by presenting the relevant Retapts or Coupon
to a Paying Agent in another Member State of the European Union.

References in these Terms to ) r i n cshajp lseldéemed to include any premium payable in
respect of the Notesnstalment Payment Amourfinal Redemption Amounts, EarlyeRemption
Amounts,Optional Redemption Amounts and all other amounts in the nature of principal payable
pursuant tdArticle 5 as completed by the Final Terms) @iii n toshalebs tdeemed to include all
Coupon Amounts and labther amounts payable pursuantAdicle 4 as completed by the Final
Terms and (iii)fiprincipab andbr finteresd shall be deemed to include any additional amounts that
may be payable under thigticle.

8. EVENTS OF DEFAULT

If any ofthefollowing events occu (each arevent of Default), (i) the Representative (as defined

in Article 10) on its own initiative or upon request of any holder of Notes may, upon simple written
notice addressed on behalf of the Masse (as definédtitle 10) to the Fiscal Agent with copy
addressed to the Issuer, make the redemption immediately and automatically due and payable of all
the Notes (and not a part only); or (ii) if there is no Representative, any holder of Notes may, on
simple writtennotice addressed to the Fiscal Agent with copy addressed to the Issuer, make the
redemption immediately and automatically due and payable of the Notes held by the author of the
notice, immediately and automatically due and payable, at their Early Redemptiount with

interest accrued to the date of repaymeithout the necessity for any prior formal demand

(@) if the Issuer defaults in any payment at its due date of any ardoentinderary Notes
Receipt or Coupon (including payment of agrgss upprovidked by Article 7. 2
above) unless it has been remedied to that default of payment wiitiyn (30) calendar
days following the due date of this payment;

(b) if the Issuer fails to perform any other provision of this terms of the Notes if it hdeaot
remedied within thirty (30) calendar days following on the receipt by the Issuer of a written
notice of this failure;

(© if the Issue is not able to face its mandatory expenses or make a written stdtem
recognising such inability;
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(d)
0] is the Issuer do at redeemor pay all or part ofany amount due under any
indebtednessatits expected or anticipated redemptionpaymentateand as the
case may be, after any grace period expressly specified by the contractual provisions
of theindebtednessbut ony if such indebtedness greater to eurofrty millions
(or its equivalent value at the date of issue in any other authorised ciy@ncy

(ii) if the Issuer do not pay, all or part of a (or several) guarantee(s) grantedangder
indebtednesgntered into ¥ third parties, where such guarantee(s) fall(s) due and
duly called, but only if the amount of this or these guarantees is greatezutzan
forty millions (or its equivalent value at the date of issue in any other authorised
currency; or

(e) if the legalstatus or @gime of the Issuer is amendat;;luding as a result of a legislative or
regulation amending, a&r as in each cassuch modification reduceshe rights of the
Noteholders against the Issuer or makes more difficult or more expensive aiftites
Noteholders against the Issuer.

9. PRESCRIPTION

All claims against the Issuer in relation to the Npfesceiptsand Coupons (except féteceipts)
shall lapse after fourears from the *Lof January of the year following their respective due dates.

10. REPRESENTATION OF NOTEHOLDERS

Unless otherwise stipulated the applicableFinal Terms, the Noteholders shall, in respect of all
Tranches of a single Series, be grouped together automatically for the defence of their common
interests in a masse (tidassg. The Masse shall be governed by the provisions ofFttemch
Commercial codeGode de commergeexceptArticles L. 22848, L. 22859, L. 22871, R. 22863,

R. 22867 and R. 22&9.

() Legal personality

The Massewill be a separate legal entity, acting in tpirough a representative
(theRepresentativg and in part through a Noteholders' general meeting (the
Not ehol dersé Yener al Meeting

The Massealone, to the exclusion of all individual Noteholders, shall exercise the
common rights, actions and benefittigh may accruaow or in the futureinder or
with respect to the Notes.

(ii) Representative

The person acting as Representative may be of any nationality. However, the
following persons may not be chosen as Representative:

(A) the Issuer, the members of its Couirafi Ministers (Conseildes ministreg,
its employees and their ascendants, descendants and spouses, or

(B) entities guaranteeing all or part of the obligations of the Issuer, their
respective general managers, managing directors, members of their Board of
Directors, Executive Board or Supervisory Board, their statutory auditors,
employees or any of their ascendants, descendants and spouses respectively,
or
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(©) any persons prohibited from exercising the profession of banker, or who are
disqualified from acting asirctor, administrator or manager of a company
in whatever capacity.

The names and addresses of the incumbent Representative of the Masse and his
alternate shall be set forth in thapplicable Final Terms. The Representative
appointed for the first Tranche a Series of Notes shall be the sole Representative

of the Masse for all Tranches of such Series.

The Representative shall receive remuneration for the performance of his functions
and duties, if so provided, on such date or dates as may be spedifiechpplicable
Final Terms.

In the event of death, resignation or dismissal of a Representative, the alternate
Representative shall replace him. In the event of death, resignation or dismissal of
the alternate Repr esent aingshal appdinhamothirot e h
alternate Representative to replace him.

All interested parties may at any time obtain the names and addresses of the initial
Representative and his alternate at the principal office of the Issuer and the specified
office of any & the Paying Agents.

(iii) Powers of the Representative

The Representative shall (in the absence of any decision to the contrary of the
Noteholders' General Meeting), have the power to take any management action
necessary for the defence of the common inteofstse Noteholders.

All legal proceedings brought against or by the Noteholders must be brought by or
against the Representati

The Representative may not interfere inthe yjgagamne nt of t he | ssuer
(iv) General Meeting

Noteholders' General Meetimgnay be held at any time, on convocation either by
the Issuer or the Representative. One or more Noteholders, htidether at least
onethirtieth of the nominal amount of the Notes outstanding may request the Issuer
or the Representae to convene &eneral Meetinglf such General Meeting has

not been convened within twmonths from such demand, such Noteholders may
instruct one of themselves to petition the competent courts of Paris to appoint an
agent to convene the meeting.

Notice of the date, houplace and agenda of the General Meeting shall be published
as provided irArticle 14.

Each Noteholder has the right to participate in General Meetings in person, by proxy
or by postal ballot. Each Note carries one voterothe case of Notes issued with
several Specified Denominations, one vote in respect of each multiple of the smallest
Specified Denomination comprised in the principal amount of the Specified
Denomination of such Note.

(V) Powers of the General Meeting
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The Gerral Meeting has power to consider proposals for the dismissal and
replacement of the Representative and his alternate. It may also vote on any other
matter concerning the common rights, actions and benefits attached to or accruing
with respect to the Nose now or in the future, including authorising the
Representative to act at law whether as plaintiff or defendant.

The General Meeting may also consider any proposal relating to modification of the
Terms, including any proposal for arbitration or settletnexiating to rights that are

in dispute or the subject of judicial decision; the General Meeting may not, however,
increase the obligations of the Noteholders or breach in any manner the principle of
equality between Noteholders.

General Meetings may gntieliberate validly on first convocation if the Noteholders
present or represented hold at least fiie of the nominal amount of Notes then
outstanding. On second convocation no quorum is required. Decisions at General
Meetings shall be valid if kien by a majority of two third®f the votes cast by the
Noteholders present or represented at such meeting.

PursuantArticle R. 22871 of the FrenchCode de commercahe right of each
Noteholder to participatin General Meetingwvill be evidenced, by the &ties, of
the Notesin the securities account of the Releveiaider on the third business day
prior to the relevant General Meeting as of 0: 00, Paris time.

Resolutions adopted by General Meetings shall be published in accordance with the
provisions ofArticle 14.

(vi) Information for Noeholders

Each Noteholder or its representative shall haverit®, throughout the fifteen
calendar day period preceding the holding of each General Meeting, to consult or
make copies of the texif the resolutions to be proposed and of the reports to be
presented at the General Meeting. Such documents will be available for inspection at
the principal office of the Issuer, at the specified offices of the Paying Agents and at
any other place spedifi in the notice of such meeting.

(vi)  Expenses

The Issuer shall paypon presentation of duly documented evideaieexpenses
incurred in connection with the conduct of the affairs of Messe including all
expenses relating to notices and the holdingGaneral Meetings and, more
generally, all administrative expenses voted by the Noteholders' General Meeting,
provided however that no expenses may be imputed against any interest payable on
the Notes.

(viii)  Single Masse

The holders of Note®f the same Seriesjntluding Noteholders of any other
Tranche consolidated in accordance wftiticle 13) and the holders of the Notes of

any series thahave been consolidated with adher Series in accordance with
Article 1.5, shall be groupetbgether for the defence of their common interests into

a single Masse. The Representative appointed for the first Tranche of a Series of
Notes shall be the Representative of the single Masse of the Series.

0013112-0000262 PA:11653957.2 43



For the avoidance of doubt in thisticle 10, te t er m fAout st andi ngo s
Notes repurchased by the Issuer, pursuanirtle L.2131 A of the FrenchCode de
commercethat are held by it and not cancelled.

11. AMENDMENTS
These Terms may be amended or modified bypalsment to the Basadspectus

The parties to the Fiscal Agency Agreement may, without the consent of the Noteholders or
Couponholders, amend or waive any provisions thereof with a view to remedying any ambiguity or
rectifying, correcting or completing any defective provisairthe Fiscal Agency Agreement, or in

any other manner that the parties to the Fiscal Agency Agreement may consider necessary or
desirable but only to the extent that, in the reasonable opinion of the parties, the interests of the
Noteholders or Couponta#rs are not prejudiced.

12. REPLACEMENT OF PHYSI CAL NOTES, COUPONS, RECEIPTS AND TALONS

In the case of Materialised Notes, any Physical Ne&geiptsCoupon or Talon that has been lost,
stolen, defaced or destroyed in whole or in part, may be replacedmpliance with applicable

laws and stock market rules and regulations at the offices of the Fiscal Agent or any other Paying
Agent, if any, appointed by the Issuer for such purpose and whose appointment shall be notified to
the Noteholders. Such replacemshall be made against payment by the claimant of any fees and
expenses incurred in connection therewith and subject to such terms as to proof, security or
indemnity (which may provide, inter alia, that in the event that the Physical RietejptsCouppn

or Talon allegedly lost, stolen or destroyed is subsequently presented for payment or, as the case
may be, for exchange for further Coupons, the Issuer shall be paid, at its request, the amount payable
by the Issuer in respect of such Physical NotesipGos or further Coupons). Partially destroyed or
defaced Materialised NoteRgeceipts,Coupons ofTalonsmust be surrendered before replacements

will be issued.

13. CONSOLIDATED ISSUES

The Issuer shall be entitled, without the consent of the holders of @eg,Receiptsor Coupons,

to create and issue further notes to be consolidated with the Notes to form a single Series, provided
that such Notes and the further notes confer on their holders rights that are identical in all respects
(or identical in all espects other than the issue date, issue price and the first interest payment) and
that the terms of suddotes provide for consolidation aneferences tdNote® in these Terms shall

be interpreted accordingly.

14. NOTICES

14.1 Notices addressed by the Issuethie holders of Dematerialised Notes in registered form shall be
valid either (a) if they are posted to their respective addresses, in which case they shall be deemed to
have been delivered on the fourth Business Day after posting or (b) at the optiermsst#r, if they
are published on the website of any relevant regulatory authority, in one of the leading economic and
financial daily newspapers with general circulation in Europe (which is expected toFiadheial
Timeg. So long as the Notes arengitted to trading on any regulated market and the applicable rules
of such market so require, notices shall not be deemed to be valid unless published in an economic
and financial daily newspaper with general circulation in the city(ies) in which the Hotes
admitted to trading, which in the case of Euronext Paris is expected &slkechosnd in any other
manner required, as the case may be, under the applicable rules of such market.

14.2 Notices addressed to Noteholders of Materialised Notes and Deniseeriblotes in bearer form
shall be valid if published in a leading economic and financial daily newspaper with general
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14.3

14.4

15.

15.1

15.2

15.3

circulation in Europe (which is expected to be Hweancial Time$ and, so long as the Notes are
admitted to trading on any regulated rket and the applicable rules of such market so require,
notices shall also be published in an economic and financial daily newspaper with general circulation
in the city(ies) in which the Notes are admitted to trading, which in the case of Euronexs Paris
expected to bees Echosnd in any other manner required, as the case may be, under the applicable
rules of such market.

If any such publication is not practicable, the notice shall be validly given if published in a leading
economic and financial newaper with general circulation in Europe, provided however that, so
long as the Notes are admitted to trading on any regulated market, notices must be published in any
other manner required, as the case may be, under the applicable rules of such reguksed
Noteholders shall be deemed to have had notice of the contents of any notice on the date of
publication, or if the notice was published more than once or on different dates, on the date of the
first publication as described above. Couponholderf Beadeemed, in all circumstances, to have

had notice of the contents of any notice addressed to Noteholders of Materialised Notes in
accordance with thidrticle.

Notices addressed to holders of Dematerialised Notes (whether in registered or bearén form)
accordance with these Terms may be delivered to Euroclear France, Euroclear, Clearstream,
Luxembourg or any other clearing system through which the Notes are then cleared, instead of
posting or publishing the notice as providediticles 14.1, 14.2r—d 14.3 above, provided however

that so long as the Notes are admitted to trading on any regulated market and the applicable rules of
such market so require, notices shall also be published in an economic and financial daily newspaper
with general circulabn in the city(ies) in which the Notes are admitted to trading, which in the case

of Euronext Paris is expected to lbes Echosnd in any other manner required, as the case may be,
under the applicable rules of such market.

GOVERNING LAW, LANGU AGE AND JURISDICTION
Droit applicable

The NotesReceiptsCoupons andReceiptsare governed by and shall be interpreted in accordance
with French law.

Language

This Base Prospectus has been drafted in the French language. A free translation in English may be
available, however only the French version may be relied upon as the authentic and binding version.

Jurisdiction

Any disputein relation to the NotesReceipts,Coupons orTalonsshall besubjectto the courts
within the jurisdiction of the Paris Court of Appedbubject to mandatory provisions related to
territorial jurisdiction of French courtd)o private law enforcement measureay be instigated and

no seizure or attachment proceedings may be brought against the assets or property of #sedssuer
legal entity governed by public law
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TEMPORARY GLOBAL CER TIFICATES IN RESPECT OF MATERIALISED NOTE S
1. TEMPORARY GLOBAL CER TIFICATES

A Temporary Global Certificate in respect of Materialised Notes, without interest coupons, will
initially be issued (alemporary Global Certificate) for each Tranche of Materialised Notes, and
shall bedeposited at the latest by thesuedate of such Tranche with a common depositary (the
Common Depositary) for Euroclear Bank S.A./N.V., as operator of the Euroclear system
(Euroclear) ard Clearstream banking, société anonyr@éegrstream, Luxembourg). Following
deposit of such Temporary Global Certificate with a Common Depositary, Euroclear or Clearstream,
Luxembourg shall credit each subscriber with an amount in principal of Notestedhalnominal
amount so subscribed and paid. for

The Common Depositary may also credit the accounts of subscribers of a nominal amount of Notes
(if so specified in the applicable Final Terms) in other clearing systems through accounts held
directly or indrectly by such other clearing systems with Euroclear and Clearstream, Luxembourg.
Conversely, a nominal amount of Notes initially deposited with any other clearing system may, in
the same manner, be credited to the accounts of subscribers held withe&ur@tearstream,
Luxembourg or other clearing systems

2. EXCHANGE

Each Temporary Global Certificate in respect of Materialised Notes shall be exchangeable, free of
charge to the bearer, at the earliest on the Exchange Date (as defined below):

(a) if the applicdkle Final Terms specify that the Temporary Global Certificate is issued in
compliance with the C Rules or in a transaction to which the TEFRA dolest apply (see
t he secti on f Gehe®@dgamhmeDsees|clriinpgt | Bhénsvhoteibutwti o n s o
in part, for Physical Notes; and

(b) in all other cases, in whole but not in part, after certification, to the extent required under
section § 1.16%(c)(2)(i)(D)(4)(ii) of the US Treasury regulations, that the Notes are not
held by US persons, for Physicébtes.

3. REMISE DE TITRES PHY SIQUES

On or after the Exchange Date, the holder of a Temporary Global Certificate may surrender such
Temporary Global Certificate to or to the order of the Fiscal Agent. The Issuer shall, in exchange for
any Temporary Global Qeficate, deliver or procure the delivery of an equal aggregate nominal
amount of duly signed and authenticated Physical Notes. For the purposes of this Base Prospectus,
Physical Notesmeans, in respect of a Temporary Global Certificate, the Physicas Kotevhich

the Temporary Global Certificate may be exchanged (having, if appropriate, attached to them all
Couponsand Receiptsn respect of interestor Instalment Payment Amoutfiat have not already

been paid on the Temporary Global Certificate afi@lan). Physical Notes will be security printed

in accordance with any applicable legal and stock exchange requirements

Exchange Datemeans, in relation to a Temporary Global Certificate, the day falling no earlier than
40 days after its issue date, pibed however that, in the case of a further issue of Materialised
Notes, to be consolidated with such previously mentioned Materialised Notes, issued prior to such
day in accordance witArticle 13, the Exchange Date may, at the option of the Issuer, hpgnesi

until a date falling at least 40 days after the issue date of such further Materialised Notes
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In the case of Materialised Notes with a minimum maturity of more than 365 days (to which the C
Rules do not apply), the Temporary Global Certificatetrimetude the following legend:

ANY UNITED STATES PERSON (AS DEFINED IN THE INTERNAL REVENUE CODE OF
1986) WHO HOLDS THIS NOTE WILL BE SUBJECT TO RESTRICTIONS UNDER
UNITED STATES FEDERAL INCOME TAX LAWS , INCLUDING THOSE PROVIDED
UNDER SECTIONS 165(J) AND 1387(A) OF THE INTERNAL REVENUE CODE OF 1986,

AS AMENDED.
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Clause Page

1. General INfOrMALION..........ooiiiiiiiiiie e e e ssmee e e e e e e nnnnnneee e A9
1.1 Head office, contact details and gemghical location of the Issuer....................... 49
1.2 Organisational structure of tiBlynésie Frangaise...........cccoovvvvveeiiccmniiiiee e 50
1.3 Demographic and €CONOMIC TALA. ........cceeriiiiiiiiimeriiie e e e ee e e 62

2. Financial INfFOrMALION.............uiiiiiiiiiiiiireee e e e e e e e e e e e eeeeeees 81
2.1 Accounting and budgetary framewark...................oo i reeein 81
2.2 Budgetary dOCUMENTS.........ciiieiiiii i eees s e e e e e e e e e e e e e 82
2.3 The Polyn®si e Fr.an:-.ali.s.e.ds..t.ax..s.y.5.1.e8%
24 Retrospective review Of EhaCCOUNTS..........ccuviiiiiiiiie e i smmee e 86
2.5 Debt and Cash flOW..........cooiiiii i rennaes 101
2.6 2011 and 2012 administrative aCCOUNLS...........ccvvviieiiiieeeieeeeeeee e eee e ee e e e e e e e s s 110
2.7 2013 BUAQES ... ieieiiee i ee ettt e e e s s e e e e e e e e e e eaaaaaaeaeeeeenenreerrrrrarres 115
2.8 Trade balance and balan@fepayments..............cooooiiiii i ieeeccccccec e 126
2.9 The Polyn®sie Fr.an-.al.s.eds..cr.edi.t..r.d27i ng
2.10 D15 o101 (=T OO P P PRSP PPPPPPPPPPPPP 127
2.11 RECENT BVENES. ... ettt e e e arene e e e eeeeaanns 128

0013112-0000262 PA:11653957.2 48



1. GENERAL INFORMATION
1.1 Head dfice, contact details and geographical location of the Issuer
@) Head office andcontact details

The Issuer is the overseas authorityrbe Polynésie Francaiget ragthorftyo ) . The | ssuer
office address is The Culture Building, opposite @onsd économique, social et culturé€CESQ,

rue des Poilus TahitierisPapeete, TahitiThe Polynésie Francaise

The I ssuerf6s contact details are:

1 Telephone number: (689) 80.30.00

1 Facsimile number: (689) 41.91.83

1 E-mail addresssecretariat@vp.gov.pf

(@) Geographical location

The Polynésie Francaige situated in the heart of the Pacific Ocean, in the centre of the Polynesian
triangle formed by Hawaii, New Zealand and the Easter Islands.

Etats-Unis

Ies Marquises

2% Tuamotu

Australie
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1.2

(@)

It represents an expabéandmass of 3,521 Knand an economic area of more than 5 miligm?,
as vast as Europe:
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Graphic above "The Polynésie FrancaiseGeographical spread compared to Europe”

ThePolynésie Francaise made up of 118 islands grouped in farehipelags:

1 the Société Archipelago including the Windward islands (Tahiti, Moorea and Tetiaroa) and
the Leeward islands (Raiatea, Tahaa, Huahine, Bora Bora and Maupiti)

1 the TuamotlArchipelago
1 the GambieArchipelago
1 the Marquise#\rchipelago
1 the Australeg\rchipelago

Tahiti is the largest island. Its main town, Papeete, is the capital and the territory's prime economic
centre.

Organisational structure of the Polynésie Francgaise
Legal form

The Polynésie Francaiss an overseas authority whose status was detedmpursuant to the
organic law n°2004.92 of 27 February 2004 granting autonomyhi® Polynésie Francaisas most
recently amended by the law n°26918 of Au gu st 2dganic statutdnydawdi) .
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The organic statutory law reinforcetie PolynésieF r a n - aumredys from a political and
symbolic perspective by categorisitite Polynésie Francaises an "overseas country", although it
remains for the purposes of the Constitution, merely an autonomous overseas authority.

Nevertheless the intention tife organic law was to instil a dynamic perspective by specifying that
the "Republic guarantees the autonomyhef Polynésie Francalsand "promotes progress of such
autonomy".

(b) Historyoft he Pol yn®slegalstatusan- ai seds
0] Gestation othe Polyné® F r a nautandnsy ¢1652003)

The Polynésie Francaiseas first granted autonomy in 1957, based on a form of "social
autonomy". The French State h Statdd ) had decided at the tim
portion of its Welfare State functions tcetloverseas territories (TOM). Significant powers

were transferred in the economic, social, health, insurance, education, leisure and culture
sectors. In return, the authority was to assume financial responsibility for the exercise of its
powers

The finartial difficulties encounteredylthe Polynésie Frangaigesulted in the adoption of

an order dated 23rd December 1958 whigshstablishedhe governor at the centre of local
institutional power and a number of powers reverted to State control (post and
telecommunications, secondary education).

It was not until the law n°%772 dated 12 July 1977 concerning the organisatiothef
Polynésie Francaise h a t the authority was able to en
recognised as having authority of piijple, and the capacity to sign conventions with the

State to support its projects. The title Governor disappeared, the representative of the State
becomes theHaut-commissairede la Républiqui . The 1 ocal executi ve
Council of governmenincludes six elected government councillors, in addition td-idne:-
commissairend the vice president. TiHautcommissairas the President of the Council of
government. He nevertheless remains the head of the local administration.

In 1984, the statu®f the Polynésie Francaiseeached a milestone, that of “internal
autonomy". Supervisory authority of thautcommissairedisappears and is replaced by

ex post factdegal control exercised by the administrative judge. The head of the executive
becomesn elected official and, more generally, ® | y n ® s i e indfitutians takei s e 6 s
on a political dimension: symbols (flag, anthem, ministries) parliamentary system (subtle
separation of legislative and executive powers). Significant powers are regttothd

authority, such as post and telecommunications, secondary education.

Subsequently, with the law dated 12 July 1990, a trend towards ever ingrpasier of the
Pol yn®si e Presidanh began ¢peedidentialisation of the institutional system)
1996the Polynésie Francaiseutonomous legal status idapted. Advance in its autonomy
is, however, limited to the extent that the avenues available uhdieie 74 of the
Constitution hadeen exhausted.

A constitutional amendment (in 2003) woulderefore be necessary for the march of
autonomy to continue its progress.

(i) The Polynésie Frangaiseitonomy in 2004
The 2003 constitutional reformsenablethe Polynésie Francaisevhilst remaining a local

authority underArticle 72, to benefit from a numbeof the advantages of political
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autonomy: in the absence of effective legislative powers, specific jurisdictional control of
the Conseil d'Etatand declassification of domestic laws impinging on areas of local
authority; in the absence of the transferceftain sovereign powers, overseas authorities
participate in the exercise of State powers; certain derogations from the principle of equality
through measures benefitting the local population in terms of access to employment and
property ownership.

The 2004 legal status lawsolidifies "the autonomy ofhe Polynésie Francgaiseon these
constitutional basesUltimately it seems clear that such autonomy is, from a material
perspective, political in naturén the Polynésie Francaisthe authority plays theole of
national legislator, except in the sphere of sovereign matters. Conversely, from a formal
point of view, such autonomy remains administrative in nature: its acts have regulatory
force; they do not constitute laws in the strict sense of the word.

It should be noted that the trend is towards increased State control of its autonomy. An
organic law of 7 December 2007 has strengthened the transparency of politicalthiée in
Polynésie Francaise

(©) The State inthe Polynésie Francaise
The representative ofthe State inthe Polynésie Frangaisethe Haut-commissaire

The institution of Hautcommissairede la Républiqueacting as "representative of the Statethia
Polynésie Francaisgas established undarticle 72 of the Constitution.

Generally a membeif the Prefectoral corps, th¢aut-commissairds appointed by decree passed in
Council of ministers. Placed under the authority of the Minister for Overseas Territories, he
represents not only such minister but also "each member of the government".

He tfa repository of the powers of the Republic" and "is responsible for defending the national
interest, administrative control and the rule

The statutory organic law also adds to such responsibilities, responsibiligofpliance "with
international commitments" applicablethre Polynésie Francaisend "public order".

He directs State services or controls those for which a level of autonomy has been granted. He signs
conventions in the name of the State where sunkertions are required to be entered into between
the State anthe Polynésie Frangaise

He has specific powers in relation to Defence.

Article 166 of thestatutory organic lavalso provides that theHaut-commissaireoversees proper
exercise by th@olyné i e Fr authoraies sféhéirspowers"”. He performs a control function

The Stateds main functions

Although the principle of indivisibility of the Republic implies that the State has, on this basis, a
self-organising power attributing it the right tletermine the status tife Polynésie Francaisand
granting it certain inherent powers in matters of internal sovereignty (traditional sovereign functions)
and external sovereignty (foreign policy and national defence) and also human rights, theiState m
in exercising its powers, take specific issaethe Polynésie Francaig®#o accountAlso, Article 74

of the Constitution provides a guarantee in this regard: legislative specificity. To be applicable,
national laws must expressly refer to theitreemsion tahe Polynésie Frangaise
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(d)

National solidarity

Although it is not obliged to aid the authority within its sphere of competence, the State agrees
nevertheless to do so by virtue of grinciple of national solidarity enshrined in the Preambl¢hef
Constitution of 27 October 1946.

Accordingly, the projects contract (soci al h ot
the perod 20082 013 amounts to a total of 0435.759 mi|l
is financed by the State. This projects contract is expected to be extended by one further year.
Moreover, discussions are underway for a new contract periodZI”Ib

Another type of agreement launched in 1977 provides for State intervention in sectors such as health,
education, solidarity, youth (support for solidarity and health initiatives, financing adapted military
service, local continuity endowment, graatsl mobility passports).

Finally, the State provides considerable support for-poskear era economic transformation: global
autonomy endowme%fti n@hRGAd) ,i ntshe u3nent to finan
investment.

The PolynésieFran ai seds institutions

The statutory organic law provides Article 5 t thaRolynésie Francaiées 1 nsti tuti on
the President, the government, the assembly and the economic, social and cultural council".

The Pol yn ®sinsstutiéns falow-the pasli@rierstary system: executive power is bestowed
on a President and a government, legislative power is devolved on an assembly and consultative
power is exercised by the economic, social and cultural council.

® Executive power: the President and/gmment othePolynésie Francgaise

Since the statutory organic law of 2004e Polynésie Francaifes execut i ve com
elements: the Presidenttbie Polynésie Francaised the government.

The President ofthe Polynésie Francaise

The President tsaspecific powers. He also acts within the collegiate body of the Council of
ministers and has full control over this body. He is also a member of the government. He is
elected by and from amongst the members ofRtblgnésie Francaisassembly, by secret
ballot. The Polynésie Francaiseresident remains in office until expiry of the mandate of
the assembly that elected him, except in the case of incompatibility of function, death,
resignation, inability to hold office for a period exceeding 3 months fimitieely, vote of

no confidence or dismissal.

The President ahe Polynésie Francaise Gaston FLOSSE.
Powers of the President

The President represertke Polynésie Francaiséle directs the work of the government. He
enacts fAcount r yebdted imLouncil of immisters. Hecig responsible for
enforcement of "country laws" and deliberations of tihe Polynésie Francaisassembly

and its standing committee. He exercises regulatory power to implement acts of the Council
of ministers
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He runsthe Polynésie Francaiseadministration. He appoints dlh e Pol yn®si e Fr
public officials, except those that fall within the scope of authority of the Council of
ministers and the president of tiolynésie Francaisessembly. He signs all caatts.

He is the authorising officer of th@olynésie Francaideudget. He ensurdkat acts falling
within the scope of authority of tHeo | y n ® s i e inffitutions ara publish@dsin the
Polynésie Francaigefficial Journal.

Powers of the Presidéim respect of the government
He appoints the viepresident and the ministers. He sets the limits of their powers and
grants any necessatiglegations of authority. He may at any time change the composition of

and allocation of responsibilities withinglgovernment. He may dissolve the government
by presenting his resignation.

He conveneghairs and prepares the agenda for meetings of the Council of ministers.

If the President ofhe Polynésie Francaise absent or unable to act, the vice president acts
ashis temporaryeplacement.

Powers of the President in respect of Baynésie Francaisessembly

The President must be notified, prior to all meetings, of the agenda for the work of the
assembly and its committees and of the resignation of any ratatige. He must be given
notice of all acts adopted by the assenfl#golutionsdd i ber ati ons, fAcount: i

He may request extraordinary sessions to be held.

He reports annually to tHeolynésie Francaisessembly on the activities of the government
its services and on the economic and financial situation of the Country.Habe
commissairanay consult him in the event of partial elections to tRelynésie Frangaise

assembly, as may the President of the Republic if Bwynésie Francaisassemby is
dissolved.

The Polynésie Francaiseovernment

As at the date of this Base Prospectus,Rblynésie Francaisgovernment is made up as
follows:

0013112-0000262 PA:11653957.2 54



THE PRESIDENT AND GOVERNMENT OF POLYNESIE FRANCAISE
(as at 17/05/2013)

PRESIDENT Gaston FLOSE Minister for solidarity, employment, internation
and European affairs, responsible for the fi
against poverty and exclusion, the elderly i
handicapped and relations witbmmunes

VICE-PRESIDENT Nuihau LAUREY Minister for the economy, finance érthe budget
the civil service, responsible for businesses
industry, export development and the fight aga
the rising cosbf-living

MINISTERS Geffry SALMON Minister for tourism, ecology, culture, territori
planning and development and air spart

Tearii ALPHA Minister for marine resources, mines and reses
responsible for pearl culturing, fisheries, aquaculi
and institutional relations

Marcel TUIHANI Minister for housing, land affairs, the digit
economy and communications, isain activity,
governmenspokesperson

Béatrice CHANSIN Minister for health, employment, responsible
gener al soci al wel fare
rights and the fight against drug addiction

Michel LEBOUCHER Minister for education, higheeducation, youth an
sports, responsible for ndar-profit activity

Bruno MARTY Minister for equipment, urban planning, energy ¢
land and maritime transport

Thomas MOUTHAME | Minister for agriculture, ag#iood, farming ang
equality and developmenf the archipelagos

The govenment is a collegiate body, composed of a yioesident, 7 to 10 ministers and
directed by the President.

Unlike the President, ministers are not elected by Brodynésie Francaisassembly. They
are appointed by the Rident who has total discretion as to his choice of ministers.

Thevicepresidentholds a ministerial portfolio, and it is his function in the event of absence
or inability to act of the President tife Polynésie Francaide temporarily act in his place.
He chairs the Council of ministers in his absence. Hblgnésie Francaisdce president is
Nuihau LAUREY.

Ministers
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From a political perspective, ministers participate in government action and are collectively
accountable to the assemblytbé Polynésé FrancaiseFrom an administrative perspective,
a minister is a chief of service sitting at the head of the ministerial department

A minister has authority for a range of services "within the administrative sector" for which
he is responsible and he iscauntable to the Council of ministers for managing the brief
entrusted to him.

The Council of ministers

AThe Council of ministers is jointly and ¢
authority of gover nment o. erckddeolldctivalyauhderahe o f
authority of the President, by the ministers. Decisions made in the Council of ministers are
deemed to have been taken by all of the members of this body, whatever position was
adopted by any individual minister during the u@oil meeting: this is the principle of
governmental solidarity.

All actions of the executive are discussed and decided by the Council of ministers. This is
the case for all draft country laws or deliberations to be submitted to Rbb/nésie
Francaiseasembly, and primarily the draft budget of the authority and all regulations
necessary for implementation of country laws or deliberations and also those taken within
the governmentdés specific scope of authorit

All of these acts are signed by the Presidand, if appropriate, countersigned by the
ministers that will be responsible for their execution.

The Council of ministers has significant autonomous regulatory powers. In certain areas,
listed mainly inArticles 90 and 91 of the statutory organic latvis the sole decision
making body. In certain areas, it may delegate its authority.

Materially, the areas falling within the Council of ministers' scope of authority are very
classic: management of public services (education, transport, etc.), runnéng th
administration (services, public establishments, consular chambers, etc.), economic public
law (tariffs, prices, internal trade, import restrictions, etc.), public works, public finances,
etc.

The Council of ministers holds certain powers of appointm&etess to certain functions
requires prior notice to tHeolynésie Francaissessembly.

It also has a consultative role. It must be consulted in particular on draft decrees "of a
regulatory nature" that introduce, modify or abolish measures specificet®olynésie
Francaisgin other words that relate to the "specific organisationhePolynésie Francaise

It is mandatory for the government to be consulted for its opinion on the following matters:
preparation of operational rescue plans relating toliputafety and coordination and
requisition of necessary resources; air transport service (within the State's scope of
authority); regulations concerning the control and residence of foreigners and delivery of
residence permits; creation and abolitioncofmmuneschanges to their boundary limits,
transfer of administrative centre and finally appointment of the public auditor of the
Polynésie Francaidesasury.

(i) Deliberative powers: thBolynésie Francaisessembly
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The assembly is composed of 57 represaatmtelected for five years by direct universal
suffrage in a single electoral constituency, comprising eight sections.

The assembly's current composition is as follows:

1 Tahoeraa HuiraatiraGroup: 38 representatives
i Union pour la Démocrati&roup: 11 repsentatives
1 A Ti'a PorinetiaGroup: 8 representatives

The powers of the president of tRelynésie Francaisessembly are listed ifrticles 136 to

138 of the statutory organic law of 27 February 2004. He is elected for a term equal to that
of the mandatef the assembly memberBhepresident of théolynésie Francaissessembly

is Edouard FRITCH.

1 The bureau comprises 3 vicgresidents, 3 secretaries, and 3 scrutineers who are
appointed each year by a political group proportional representation votingnsyste

1 The standing committeeis elected, each year, by a political group proportional
representation highest average voting system. It has 21 members including 1
president, 1 vicgresident and 1 secretary. It has power, between sessions, to issue
opinions, aopt certain resolutions and settle urgent matters by deliberation.

1 Internal committees are responsible for preparing for debates in plenary session,
for informing representatives and controlling the government's actions.

- Legislative committees are bodiethat conduct research and make
proposals. There are 9 such committees which conduct preparatory work,
set out in reports, for debates to be held in plenary assembly or in standing
committee:

A the equipment, urban planning, energy and land and maritime
trangort committee;

A the health and employment committee;
A the economy, finance, budget and civil service committee;
A the housing, land affairs, digital economy, communications and

artisan activities committee;

A the tourism, ecology, culture, local planning angedepment and
air transport committee;

A the marine resources, mines and research committee;

A the education, higher education, youth and sports committee;

A the agrifood, farming and development of tharchipelagos
committee.

- The committee responsible for pezption of the Polynésie Francaise
assembly budget.

- The budgetary and financial control committee issues opinions on draft
government decisions relating to financial subsidies or guarantees granted
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by the authority to legal entities, investments by th#erity in the share
capital of mixed economy companies and commercial companies,
acquisition, disposal or property transfer projects, appointments of directors
of the Polynésie Francaispublic establishments, directors of the social
security authority aisse de prévoyance sociabnd representatives tfe
Polynésie Francaisen boards of directors and supervisory boards of mixed
economy companies. The committee may propose a referral by the assembly
to the territorial audit officechambre territoriat des compt@swhenever a

draft decision may result in increased expenditure for the authority or
increased financial risk.

- Committees of inquiry as referred toAmticle 132 of the statutory organic
law are established by deliberation of the assembly.

(iii) Consultative powers: the economic, social and cultural couG&B5Q
The CESC plays an essential role in conveying the true economic reality by providing
permanent representation of sepi@fessional interests. It is a place of reflection and force
for proposalsts opinions are published
The Polynésie Francaissconomic, social and cultural council is made up of representatives
of professional groupings, unions, organisations and associations that participate in
economic, social or cultural life e Polynésie Francaise
The CESC has 51 representative members split into three boards.
The employees board: 17 seats;
The entrepreneurs and independent workers board: 17 seats;
The community life board: 17 seats.

Their mandate lasts four years after whiok @ESC is renewed in its entirety.

A resolution will soon be submitted to thHolynésie Francaisassembly proposing 48
members in number, or 16 seats per board.

The CESC is structured around three bodies: the plenary assembly, the president of the
CESC ad the bureau.

The CESC is consulted for its opinion tire Polynésie Francaisglanning projects of an
economic or social nature.

It may also be consulted on draft or proposed country laws of an economic or social nature.
The government or assembly thfe Polynésie Francaismay consult it on other draft or
proposed country laws or on draft or proposed deliberations and on any other matter of an
economic, social or cultural nature. It may also-seflér matters on studies or issues within
its scope of auttrity.

(e) Distribution of powers in the Polynésie Francaise

ThePolynésie Francaidgas authority in all matters that are not devolved to the State.
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Powers of attribution of the State
The restrictive | ist of 't heordganicdawe 6s power s i s

It therefore has mere powers of exception (powers of attribution) even though the retained areas of
power are very significant. Indeed some of the powers are defined in the Constifutiole 73
para4).

Others have been added by the stauorganic law:

1 the powers set forth in the Constitution: nationality; civil rights; civil liberty guarantees;
individual status and capacity; the justice system; criminal law; criminal procedure; foreign
policy; defence; security and public order; cang; credit and exchange; electoral law.

1 the powers set forth in the statutory organic law: entry and residence of foreigners other than
access to employment; air transport service betwleeRolynésie Francaisend any other
point in the Territory of th Republic;communegadministration, organisation, powers and
control of acts); the State civil service; auglisual communications; university, scientific
research and issuance of national diplomas.

Powers ofthe Polynésie Francaise

The statutory orgaa law has increased and extended the scoffee®folynésie Francaides power s :

1 employment: employment law and works inspectorate, access to private and public sector
employment;
1 foreign relations: potential cooperation agreements with French or fdosighauthorities,

representations negotiated with foreign States on natification to the State;

1 liquid and gas hydrocarbons, other than products necessary for fulfilment of security and
defence functions; air transport services betwéea Polynésie Fragaise and any
destination outside the national territory;

the Polynésie Francaisavil service;
repression: fines and administratsanctions
gaming (under State control): casinos, lotteries, etc.;

hi gher education (out oitie of the Statebs sc

= =4 =4 4 =4

establishment of mixed economy companies and investment in the share capital of private
companies managing public services.

The Polynésie Francgais@ participation in the exercise of State powers

Under the control of the Statée Polynésie Frangse participates in the exercise of sovereign
powers: individual status and capacity, parental authority, marriage regimes, inheritance and gifts;
investigation and recording of offences; provisions of criminal law in relation to gambling; entry and
residence of foreigners, other than exercise of rights to asylum, expulsion of foreigners and
circulation of European Union citizens; audigual communications; university education and
research; post office financial services; surveillance and occupatieydlynésie Francaigaublic

land, road traffic policing, internal waters maritime traffic policing and public and civil security;
negotiation and signing of agreements with one or more Pacific States, territories or regional
organisations may be entrustedhe President dhe Polynésie Frangaise
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() Exercise of normative powers
AfOverseas countries govern themselves freelyo

The extension ofhe Polynésie Francaifes speci fi ¢ powers has reduce
laws and regulations. The entry intorde of such laws and regulations is always subject to the
principle of legislative specificity. Furthermorte Polynésie Francaisenacts its own laws within

the sphere of its own powers as described above.

Application of laws and regulations inthe Polynésie Frangaise

Under the principle of legislative specificity, laws and regulations enacted by the State are not
automatically applicable ithe Polynésie Francais@hey enter into force only if their originator
(Parliament or government) has expressach intention. This is evidenced by express reference to
applicability in the relevant norm which enables its extension to the overseas authority.

As an exception to this ruldyrticle 7 of the statutory organic law lists a number of areas in which
lawsand regulations are automatically applicable.

The Pol yn®silegalforman- ai seds

The Pol yn ®sauthorittes heve paver snalbnsatters in respect of which authority has not
been bestowed on the State.

Several authorities are involved in theeecise of its powers: thBolynésie Francaisassembly
(plenary assembly, standing committee), the Council of ministers and the PresitterRalfynésie
Francaise

Three types of acts are drafted: "country laws", deliberations and decisions.

1 Country lave: regulatory acts adopted either by the assembly (deliberative body), or by local
referendum (the people), in areas within the sphere of the law following a special
deliberative procedure which ends with an act of promulgation and which is subject to
jurisdictional control by th&€onseil d'Etat Whilst the Polynésie Frangaiseemains a local
authority with only formal administrative autonomy, the normative power bestowed on the
Polynésie Francaisessembly in 2004 is not the same as traditional admitiNstrauthority.
The Pol yn ®sdountryfawshbear a dloseerésemblance from many points of view
to a legislativetype norm than a mere deliberation taken by the deliberative assembly of a
local authority.

1 Deliberations: regulatory acts adoptedthg assembly in areas that are neither within the
sphere of country laws nor the regulatory power of the Council of ministers.

1 Decisions (arrété): regulatory acts passed by the Council of ministers by virtue of either its
autonomous regulatory powerssgentiallyArticles 90 and 941°, 2°, 4°, 15°, 16°, 17°, 26°),
or its derivative regulatory powers (the act is passed in application of a deliberation or
country law).

(9) Communes

The Polynésie Francaises made up of 4&ommunesspread throughout fivarchipelagos or
administrative subdivisions:

1 the Windward islands: 13

1 the Leeward islands
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1 the Marquisslands: 6

1 the Australesslands: 5

1 TuamotuandGambierislands 17

The State controls the exercise tymmunesf their powers. Based in the past on ewsion
(control of appropriateness), State controtoimmuneacts has, since 1st January 2012, been in the

form of a control of legality and shall be exercisedpost factdy the administrative judge. This
shall be applied uniformly at the latest befd January 2012.

In addition to application of the general decentralisation lawottiennanceof 5 October 2007 has
modernised communal law in forcethre Polynésie Francgaise

Powers

Since the introduction of part of t@enchCode général des cotitivités territoriales(applicable in
mainland France) ithe Polynésie Fran¢aig2007),communesn the authority have acquired a new
status in particular with regard to local services.

They have powers in the following areas:

Municipal policing

Commue roadways

Cemeteries

Local transport

Construction, maintenance and operation of nursery and primary schools

= =4 =4 =4 4 -4

Distribution of drinking water, without prejudice tioe Polynésie Francaiseduty to provide
for its own needs

Collection and treatment of heehold waste
Collection and treatment of organic waste

Collection and treatment of sewage

The ordonnanceof 5 October 2007 established a timetable for these powers and services to be
implemented in alkommunes

1 for treatment of waste, by 31 Decemb@d.2 at the latest;
i for distribution of drinking water, by 31 December 2015 at the latest;
1 for treatment of sewage, by 31 December 2020 at the latest.

Communesnay also act in the following areas:
1 Economic aid and support

1 Social welfare

1 Urban planning
1

Culture and local heritage
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(@)

1 and subject to strictly defined conditions, production and distribution of electric power
within their administrative boundaries (this is onetb& Polynésie Francai%e specific
powers that it agrees to share, on the same leitél specificcommunes

Financing and resources available to communes

C o mmu saarsed of finance derive principally from State endowments and thecamtenunal
equalisation Fund (FIP), funded by a levy the Polynésie Francaisetax revenues whiclsince
2005, has amounted to 17% of the amount of such tax revenue.

The 2004 status law organised, from a technical and human perspective, a close collaboration
between communesand the Country. Accordingly, by making available personnel, services,
ministeaial offices or public establishments, the Country may assistmunesn exercising their
powers. Similarly they have the option of entrusting the realisation of collective amenities or
management of public services within their sphere of authority toCimentry all within a
contractual framework providing for mandatory financial contribution byctramunesFinancial
partnership will, however, be central to implementation of local services and shall apply at all levels:
State, Countrycommuneand Europan Union. In general, contributions relate mainly to capital
expenditure to provide infrastructure for distribution (drinking water) or treatment (waste, sewage).

Demographic and economic data
Population

According to the latest census in 2012, the pdjoraof the Polynésie Francaises 268,270
inhabitants, which is an increase of 3.3% compared to the 2007 census.

The populatiorof the Polynésie Francaisentinues to age with 9.29% of the total population aged
over 60.

The birth rate index has fallenofin 3.87 children per woman in 1985 to 2.13 in 2010 which is a
similar level to that of mainland France.

The pyramid below, based on data as at 31 December 2011 (data from the latest census currently
being under analysis), shows a significant fall in theytation as from the 2gearold bracket. The
under 25s still represent the largest share of the population, namely 44%.

One ofthe Polynésie FrangaiSes pecul i arities is the fact t ha
women (48.85%) unlike mainland Franghere the position is the opposite.

Birth and death rates have been relatively stable since 2003, totalling respectively 16.4% and 4.6%
as at the end of 2011.

Average life expectancy is on the increase and reached 73.2 years for men and 78.3 years for
women, although it has not reached the same levels as in mainland France (78.1 years and 84.8 years
respectively in 2010 according to INSEE).
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Pyramide de la Polynésie Francaise au 31/12/2011

(en milliers)

80 ans et +
Hommes

75-79 ans

70-74 ans

65-69 ans

60-64 ans | |

55-59 ans [ |

50-54 ans [ |

45-49 ans [ |

40-44 ans | |

35-39 ans [ |

30-34 ans | |

25-29 ans [ |

20-24 ans |

15-19 ans |

10-14 ans [ |

5-9 ans |

0-4 ans |

15,0 10,0 5,0 0,0 5,0 10,0 15,0

Source : ISPF - Estimations de la population, mai 2

ISPF = Institut de la Statistique de la Polynésie Francaise

Polynésie Francgaise Pyramid as at 31/12/2011
(in thowsand$

Men Women
80 years and over
7579 years
70-74 years
é
0-4 years
Source : ISPF Population estimates, May 2009

ISPF= Polynésie Francaise Statistics Institute

In 2012, 87.78% of the population lived in thes de la sociétéWindwardislands and Leeward
islands) which account for almost half of the exposed land madke Bblynésie Francaise

(b) Economic data

The currency used ithe Polynésie Francaise theFranc Pacifigue( RCFP0 ) . The of fi ci
of theFranc Pacifiqguewvas seby decision o881 December 1998 at 1 Euro = 119.331742 F.CFP.

The Pact for Progress, -signed in 1993 by the State and h®@ | y n ®s i e goWernmentta i s e 0
ensure poshuclear transition of the economy towards a mode of growth based on domestic
resouces, promoted the development of activities such as fishing, pearl culturing, tourism,
construction, public works and development of the digital infrastructure. The support of public
finance and private investment, boosted by local and mairefisicaliségion measuregoption of

reducing the tax)has enabled an annual average growth in GDP of 4.2% to be achieved between
1997 and 2007.

Since 2007 th® o | y n ®s i e ecbnorayrhasasloveed down, as illustrated in particular by the

fall in total businesgurnover ¢1.3% annually on average between 2007 and 2012 compared to
+5.2% between 2002 and 2007).
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Political change which has been reflected by a succession of approximately 10 governments
administering the authority since 2004, has, against a backgmurdonomic crisis, been a
contributory adverse factor.

Since the entry into force of the statutory law of 200 Polynésie Francaishas suffered
significant governmental instability, not unlike the difficulties encountered in the IVth Republic:
motions of no confidence bringing about a rapid succession of governments (10 in seven years), the
cycle of dominant party chiefs, publdisillusionmentdue to the impotency of the local political
authorities to deal with the difficulties of the economic srisegime in crisis with ever more open

and radical expressions of criticism of this form of autonomy.

The possibility each year of the president of the assembly being removed and the ease in which the
government can be held to account have contributddgolitical instability.

Since June 2004, 10 successive governments have come to paivePolynésie Francaisdhe
shortest government lasted 52 days (less than two months), the longest lasted 777 days (2 years and
2 months).

Institutional reformof the statutory organic law was introduced in 2011 establishing a henceforth
stricter framework of the process for removing the president, the requirements for lodging and
adopting a motion of no confidence were tightened (tfifes majority) and a majity premium
strengthens the winning list in the elections (19 seats out of 57 are allocated to the winning list
throughout the entirBolynésie Francaiye

In the last elections of May 2013, the Tahoeraa parliamentary group secured a large maja@ity in th
Polynésie Francaisessembly (38 parliamentary seats out of 57), which guarantees stable
government throughout the term of the mandate (5 years).

It is however important to note that, unlike the other overseas authorities of the French Reyublic,
Polynésie Francaisalespite a shrinking economy, has not suffered significant social unrest during

this period.
Principaux indicateurs économigues PF France '
PIB (milliards de F CFP courants, 2007'<") 577 242 518
Taux de croissance du PIB (%%, F CFP constants, 2007) 1,7 0,0
FIB par habitant (milliers de F CFP courants, 2006) 2221 3 706
Dépenses de ['Eiat dans la collectivité (en % du PIB, 2007) 234

Dette5 des colleciivites (% du PIB nd 8,3

7 ¢ mention contraire @ (2] I maxiste pas da PIB disponibie powr la Polynesie francaise au-
afe.l'a de 2007 ; (3] Dette publigue notifiée ou au sans do Maastricht

Sourres ¢ Inssa, Dovuanes, ITSPF

Principal economic indicators FP France ™
GDP (billions of current F CFP, 208y

GDP growth rate (%, constant F CFP, 2007)

GDP per inlabitant (thousands of current F CFP, 2006)

State expenditure in the authority (as % of GDP, 2007)

Indebtedness of the authority (% of GDP) nd=not available

(1) 2012 figures unless otherwise stated; (2) no GDP is availablediynésie Francaisafter 2M7;
(3) Public debt as notified or Maastricht definition

SourcesINSEE, Customs & Excise, ISPF
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Repartition de la valeur ajoutee

Agricuure &1 2007 Tertiaire
3% e
e miarchanid
18%

Industrie
%
‘ Construction
CoG

Tertiare
marchand
66%

Soproe L I5FF

Value-addeddistribution in 2007
Agriculture 3%
Non-commercial tertiary 18%
Industry 8%
Construction 5%
Commercial tertiary 66%
Source: ISPF

The principal eanomic indicators of the other French overseas authorities have been integrated and
reconciled in the following table:

Principaux indicateurs économigues France Wallis P.F N.C Guadeloupe | Martinique St Barth St Martin Guyane St P&M Réunion Mayotte
PI B ( MMQa) 20323 0,151 4,8 71 79 8,3 0,2 0,421 3,6 0,172 14,4 14
Taux de croissance du PIB (%) 0,0% 1,7% 3,2% 1,3% 1,0% 4,0% 1,2% 11,0%
PI B par habitant (4] 31059 10 148 18612 27972 19 589 21131 26 000 14 500 15 300 28327 17 520 6575

Part des dépenses de I'Etat dans la

9 9 9 9 9 9 9
formation du PIB (%) 12,1% 23,4% 18,4% 30,4% 34,8% 36,1% 34,1%
Dettes de la collectivité (% du PIB) 12,0% 6,7% 8,0% 10,4% 0,0% 12,0% 10,0% 11,6% 9,8%
PIB par habitant : % a la France 100,0% 32,7% 59,9% 90,1% 63,1% 68,0% 83,7% 46,7% 49,3% 91,2% 56,4% 21,2%
Source : [EOM, IEDOM - date des données 2012 20052012 20062007 20102011 2011 2011 19992012 19992012 2011 2008 20102011 2009

Principal economic indicators

GDP (Bnua)

GDP growth rate (%)

GDP per inhabitant (0)
Share of State expenditure in formation of GDP (%)
Indebtedness of the authority (% of GDP)

GDP per inhabitant: % of France

Source: IEOM, IEDOM date of data

The followinggeneral observations may be made:

- a GDP per inhabitant, which ftine Polynésie Francaisepresents 60% of the French national GDP
per inhabitant figure, within the average for the Antilles and above that of Réunion and Guyana,

- share of State expenditure in the formation of GDP of 23.4%, below the levels of the Antilles and
Indian Ocean authorities,
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- and a rate of growth which is cainly below that of the higlyrowth overseas authorities such as
Guyana and New Caledonia, but within the average or even slightly above that of Guadeloupe,
Martinique or Réunion.
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PIB par habitant : % & la France PIB par h
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® Principal activity sectors

ThePolynésie Frangaideas the charcteristics of a modern economy: services constitute the
main source of wealth creation. Services overall represented three quarters-afidsiden
2007 with one third of valuedded generated by mainly roommercial services
(administration, educatigmealth, social welfare).

The primary sector, which includes agriculture and also pearl culturing and fishing,
represents 3% oftiHeo |l yn®s i eecbnomyn - ai sebs
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Part des secteurs a la valeur ajoutée (hors SIFIM)
de la Polynésie francaise en 2007

Services marchands

Services principakement non
marchands

Commerce

Autres industries

Construction

Secteur primaire

Industries agro-alimentaies

J— [J°Iai: 5:3-1: 10% 15% 20% 25% 30% 35% 40%
Share of valueadded sectors (excluding SIFIM) ofPolynésie Francaisen 2007
Commercialservices 39%
Principally noacommercial services84%
Commerce12%
Other industries5%
Construction 5%
Primary sectar3%
Agri-food industries2%

Source: ISPF
In 2012 the tertiary sector dominated due to the important role of household consumption

and the administration and export of tourism services in the creation of wealth. As at 31
December 2012, 82% of the salanedrkforce wasemployed in this sector

Principaux indicateurs sectoriels 2003 2012 _ Var, 10 ans ‘¥
Fréquentation touristique (nombre de touristes) 212767 168978 -2,5%
Expartations de perles brutes (en millions de F CFP) 10 194 6 858 -4,3%
Exportations des produits de la péche (en millions de F CFF) h56 1 583 +10,3%
Impartations de bitume (en milliers de tonnes) 81 1,8 -15,4%
Importations de bois transformé (en milliers de tonnes) 36 20 -6,3%
Importations de ciment (en milliers de tonnes) 140 100 -3,7%
Immatriculations de véhicules neufs 7926 4 206 -6,8%

Sources : [SPF, Sarvice de s pache
{1) Taux de crofssance annuels moyens
Principal sectoral indicators 2003 2012 10yr change®
Tourist visitation (number of toists)
Raw pearl exports (in millions of F CFP)
Fish product exports (in millions of F CFP)
Bitumen imports (in thousands of tonnes)
Transformed timber imports (in thousands of tonnes)
Cement imports (in thousands of tonnes)
New vehicle registrations
Soures: ISPF, Fisheries department
@ Average annual growth rate
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The principal sedrs of activity are tourism, development of marine resources (pearl
culturing and fishing), industry and agriculture.

i Tourism
Tourism is a flagship sector of tlolynésie Fra - a i eeomdmy contributing 8% to the
formation of GDP in 2007. Tourist visitation rates were satisfactory (+2.9% per year on

average between 2002 and 2007) but then contracted significabfity dn average per
annum between 2007 and 2012).

This fall must be seen within the context of the global crisis and is in part dtieeto
contractionin the provision of air services31% between 2007 and 2012). As for onshore
accommaodation capacity, this salfijusted by shrinking 9.5% over the period.

Number of international tourists in Polynésie Francaise
Sources: Tourism department, ISPF

Nombre de touristes internationaux en Polynésie francaise
260 000

240 000
220 000
200 000
180 000

160 000

153 919

140 000 T T T T T T T T T
2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012

Sowroes [ Service du fouriame, ISPF

Over the year 2012 tourism activity reaffirmed the recovery that had begun in 2011
with the number of tourists rising by 3.8% (+5.8% in 2011). Hotel sector turnover
also ncreased by 7.1%. The improving trend in this sector should rapidly lead to
pre-2008 activity levels (169,000 tourists in 2012 compared to 196,500 in 2008).

In 2012, onshore tourism (+5.3%) is driving this growth.
The average hotel room occupancy rateroupd to 56.8% compared to 53.7% the
previous year, by virtue of the combined effect of an increase in the number of

rooms sold (+3.6%) and also an adjustment of the number of rooms available
(-2.1%).
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Changes in capacity compared to touris activity

Evolution des capacités comparées a I'activite
touristique
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fréquentation touristigue
—— offre de transport aSrien

Sources @ SEBAC, ISTF

capacité d hebergement termestre

- tourist visitation
- air transport offer
- onshore accommodation capacity

1 Marine resources
Pearl culturing
The Tahitian pearl derives from tipénctada margaritifera pearl oyster. Following
successful grafting experiments in the 196fmduction really took off in the

1980s.

The existence of numerous open and deep lagoons, combined with locahé&wow
resulting in a higkquality product, are the main assets of this industry branch.

Since then, pearl culturing has grown very rapidistained by the insatiable
appetite of Japanese and Chinese buyers for Tahitian pearls and price levels on the
international market.

This has become a flagship sector of tReo|l yn ®s i e eEonoapm - ai S ¢

representing three quarters of the value of expmrthe country in the 2000s and
sustaining economic activity in the distamthipelagogTuamotu, Gambier).
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Exportationsde perlesbrutes
sur 20 ans
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volume (t) valeur  (Mds F CFP) Source : ISPF
Exports of raw pearls over 20 years

Volume (t) Value (Bns F CFP)  Source: ISPF

Between 1993 and 2000 the boom in pearl culturing was reflbgtad increase in
the export of raw pearls which expanded 500% in volume and tripled in value.

The support of the public authorities (incentive measures in the 1990s then
introduction of regulations governing this sector) did not, however, spare ttos sec
from crisis around the turn of the millennium. In a less buoyant global market
(competition from other producer countries, contraction in international demand),
production continued to increase resulting in a fall in export values. Between 2007
and 202 volumes flowing abroad doubled at the cost of a fall in value of 35%.

Exportationsde perlesbrutes
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Raw pearl exports
Source: ISPF volume value Basis 100=2000
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Fishing

The Polynésie Frangaiskas huge fishing potential due to its exclusive economic
zone of 5 million km2. Traditional fishing ceexists alongside coastal, lagoon
and industrial fishing.

Lagoon fishing remains the prime traditional subsistence fishing activity for the
people; artisan based economic activity has developed around exploitation of coastal
resouces.

Industrial fishing developed at the end of the 1990s thanks to heavy investment and
numerous public subsidies. The current fleet represents a significant source of
business for the Isle of Tahiti and makes a major contribution to supplying the

populdion.

Having fallen for two years, nominal industrial fishing yields have recovered by
31% (41 kg of fish on average per 100 hooks in 2012 compared to 31 in 2011 and
34 in 2010). Catch volumes for their part reached 6,680 tonnes compared to 5,794 in
2011,an increase of +15.3% over the year.

Production de la péche (en tonnes)

2008 2009 2010 2011 2012 (Ariations

2012/2011
Production totale 7 563 8790 8 639 8858 10056 135%
- Péche hauturiére 5101 6017 5618 5794 6 680 153%
- Péche cétiére 2462 2773 3021 3064 3376 10,2%

Source : Service de la péche

Fish production (in tonnes)
2008 2009 2010 2011 2012 2012/2011 variation
Total production
Deep sea fishing
Coastal fishing
Source: Fisheries department

In the artisan sector, production also progressed signtficawith an increase of
10.2% in 2012 (3,376 tonnes compared to 3,064 tonnes in 2011).

Production levels have helped to support development of the export sector. Having
fallen by 3% in 2011, export tonnage of fishing products grew by 72% in 2012,
suppoted by the fresh segment (+92%). At the same time, income doubled, rising
from 05.54 million in 2011 to G411 mil i
therefore risen consistently over the last few years: 86% of total tonnage in 2012
compared to 77%ni2011 and 69% in 2010.
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Exportations des produits de la péche (en tonnes et en millions de F CFP)

2011 2012 Variations

2012/2011

Volume Valeur Volume Valeur Volume Valeur

Poissons entiers frais dont : 535 357 1068 896 99,7% 150,9%
- Etats-Unis 411 289 927 755 1257% 161,6%
- France 11 15 40 39 254,4% 158 9%
- Japon 112 53 99 100 -11,6%  90,9%
Poissons entiers congelés dont : 69 22 155 48 1245% 122.2%
- Samoa americaines 15 3 89 21 480,5% 583,2%
- Thailande 40 10 40 iz -0,7% 17,4%
- France 13 8 26 16 938% 926%
Filets de poisson congelés ou frais dont : 285 277 311 364 93% 31,5%
- France 247 239 178 207 -27,8% -13,2%
- Etats-Unis 22 22 93 112 330,7% 404,8%
Poissons séchés ou fumés 3 6 2 4 -40,5% -29,6%
Total 892 661 1536 1312 722% 984%

Source : ISPF

Fish product exports(in tonnes and F CFP millions)
2011 2012 2012/2011 variation
Volume Value Volume Value Volume Value

Fresh whole fish of which
United States

France

Japan

Frozen whole fish of which:
American Samoa

Thailand

France

Frozen or fresh filleted fish of which:
France

United States

Dried or smoked fish

Total

Source: ISPF

T The industrial sector

The Polynésie Francaisés budened with significant structural constraints: a
restricted internal market, which limits the potential economies of scale for local
marketoriented activities, relatively high labour costs, which undermines the
competitivity oft he P ol y n ® sproductd; and & high leveleoftdependency
on raw materials and energy products.

It has nevertheless succeeded in growing an industry based around three major
sectorsagri-food, shipbuilding and manufacturing of intermediary goods for
construction, as wels various transformational activities (furniture making, textile
industry, printing).

According to the latest economic accounts published in 2007, the industrial sector
contributed a share of 7% to the formation of GDP (excluding indirectly measured
financial intermediation services (SIFIM)). In 2012, it represented 13% of total
turnover of businesses subject to VAT. It also accounts for 5% of the commercial
sector salaried workforce as at the end of September 2012.

ThePol yn®s i e indfustriainkbric iissessénsially made up of small units.

Indeed 85% of industrial enterprises listed in the 2012 territorial business directory
employed a maximum of two employees. The manufacturing sector accounts for
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most of the enterprises (95%), including the dgoid industry (23%), textiles and
clothing industry (16%).

After three consecutive years of decline, the number of industrial enterprises has
increased, rising from 2,371 enterprises in 2011 to 2,430 in 2012 (+2.5%). Creation
of enterprises in the trangpoequipment manufacturing industry and in other
manufacturing industries has contributed to this rise. It has also offset the loss of
enterprises in the food industry, textiles and clothing industry, metallurgy and
processing of materials, or in the pratan and distribution of electricity, gas and
water.

According to economic surveys, industrial activity overall stagnated in 2012 with a
contraction in the first quarter and an improvement in the third quarter. Against this
background, 2012 turnover afdustrial enterprises has only slightly risen (+0.7%).

Manufacturing industry turnover increased by 0.7% in 2012. This increase is
attributable to the agfbod industry whose 2012 turnover, which represents almost
half of manufacturing industry turnovegrew by 4.8% compared to 2011. This
robust performance can be attributed to frozen fish exports and to a lesser extent
those of vanillabased products. Other industry branches also seem to have fared
better: paper and cardboard industry, chemical indasimytextiles and clothing.

Chiffre d'affaires dégagé par les entreprises industrielles (en millions de F CFP) *

Estimations
2008 2009 2010 2011 2012y
Industrie manufacturiéere 75401 69274 67343 67238 0,7%
Industrie agroalimentaire 31860 32349 33017 33031 4,8%
Métallurgie et travail des métaux 9475 7 958 7127 6901 -20,9%
Industrie du papier et du carton, imprimerie 6221 5972 5902 5913 5,8%
Fabrication de matériel de transport 6 625 5335 4905 6046 -6,3%
Industrie chimique 3953 3726 3448 3433 14,8%
Travail du bois et fabrication d'art. en bois 2113 1726 1340 1257 -5,4%
Textile et habillement 1276 1178 1094 1030 11,6%
Autres 13878 11031 10509 9627 -2,2%
Industrie extractive 2120 2382 2055 1800 3,8%

Production et distribution d'électricité, 31031 33214 33746 33150 05%
r

gaz et eau
Total 108552 104870 103143 102188 0,7%
Sources [ ISPF, Service des contributions (1 Variations estimées

*Ensemble des entreprises (y compris l'arfisanat industriel) assujetties a la déclaration de TVA du régime réel

Turnover of industrial enterprises (in millions of F CFP)*

2008 2009 2010 2011 2012 estimates
Manufacturing industry
Agri-food industry
Metallurgy and metal working
Paper, cardboard, printing industry
Transport equipmemhanufacturing
Chemical industry
Wood work and artisanal wood fabrication
Textiles and clothing
Other
Extractive industries
Production and distribution of electricity, gas and water
Total
Sources: ISPF, contributions department (1) Estimated variation
*All enterprises (including artisan industrial enterprises) subject to actual VAT regime declaration
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1 Agriculture

The Pol yn ®sagecultbre ralies oa farsilg égloitation of smallholdings
based around polyculture. Its development is limited by dbk of cultivable land
(difficult terrain of theiles hautessoil poverty in the atolls, problems of common
land ownership rights, etc.).

The Société archipelago, the most populous, is the leading agricultural region of the
Country accounting for 60% ofgécultural operations iThe Polynésie Francaise
Agriculture in the othearchipelagoss morespecialied Tuamotu and the Marquis
islands are the principal producers of copra, whilst in the Australes market
gardening is the principal activity.

Agricultural policy has several objectives: satisfying food requirements, maintaining
populations in tharchipelagosnd promoting exports.

Copra

In 2011, commercial agricultural production increased by 7% compared to the
previous year (uU58.66 million compared
recovery in copra production.

Copra production, covering twihirds of the cultivable agriculturdbnd, is an
essential activity for the distargrchipelagos and as such is supported by the
Pol yn®si egoFernment. ai seds

The entire copra harvest is purchased and transformeduilgrie de Tahitj a
limited company owned by the Country. In 2012, reoproduction increased by
17% (12,364 tonnes) having almost doubled in two years (6,187 tonnes in 2010).

Coprah en silo (tonnes)

2008 2009 2010 2011 2012 Variations

2012/2011

Iles du Vent 387 326 243 306 418 36,5%
Iles Sous-le-Vent 1552 1540 763 1554 2 349 51,1%
Marquises 1451 1369 1324 896 1066 19,0%
Australes 202 204 64 230 208 -9.6%
Tuamotu-Gambier 6 831 7945 3793 7 589 8323 9. 7%
Total 10423 11 384 6 187 10576 12 364 16,9%
dont premiére qualité 97% 98% 98% 99% 98%

dont deuxiéme qualité 3% 2% 2% 1% 2%

Source :CSPC

Copra in silo (tonnes)
2008 2009 2010 2011 2012 2012/2011 variation

Windward islands
Leewad islands
Marquis islands
Australes
TuamotuGambier

Total

Of which prime quality
Of which second quality
Source: CSPC
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Copra is transformed to produce raw or refined oil, copra cake or ground copra.

Production d'huile et de tourteaux de coprah (en tonnes)

Variations
2008 2009 2010 2011 2012 ,515/2011
Coprah trituré 9699 11466 7879 1118 12140  85%
Huile brute 5595 6 879 4 461 6 456 6992  83%
Huile raffinée 360 198 390 385 316 -179%
Tourteaux 2921 3513 2 359 3 643 3827  51%
Source : Huilerie de Tahiti
Production of oil and copra cake (in tonnes)
2008 2009 2010 2011 2012 2012/2011 variation
Ground copra
Raw oll
Refined oil
Copra cake

Source: Huilerie de Tabhiti
Mainly destined for export, raw oil has since 2010 also been used as a biofuel.

Refined coprail is used in the manufacturing bfonoide Tahiti fAper f umed o
the Tahitian language, which is obtained by maceration of a native flower, the
it i a gaedeniadaitensisin the purified oil.

Used since time immemorial as a beauty product,istliecoming a benchmark for

the cosmetics industry thanks to its emollient, antiseptic and antifungal properties.
Monoi de Tahitiis the first cosmetic product to have obtained designated origin
status.

Evolution des exportations de monoi (en tonnes)

400
350
300
250
200
150
100
50
0

2002 2003 2004 2005 2006 2007 2008 2009 2010 2011

mwvac M conditionné

Evolution of Monoi exports (in tonnes)
- loose - packaged
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In 2012, export de9éfBumbsl feEbh bygmpfaeeddud
2011). Whereas loose Monoi volumes fell by 22% (234 tonnes compared to 299 in
2011), packaged Monoi grew by 17% (40 tonnes compared to 32).

The other agrictiiral export products are Noni and Vanilla.
Noni

Production of nonimorinda citrifolia, took off towards the end of the 1990s when
an American company, Tahitian Noni International, marketed it in the United States,
Europe and Japan. The local companyesentative, Morinda, transformed the noni

in its processing plant in Tabhiti prior to export.

Noni production is predominant in the Leeward and Marquis islands each of which
produces a third of the total. Production increased by 7.8% in 2011 (2,723 tonnes
compared to 2,525 in 2010). In 2012, fruit exports fell by 21% (2,159 tonnes
compared to 2,732 in 2011). Whilst exports of noni juice increased by 2% (339
tonnes compared to 331 in 2011), noni purée exports shrank by 24% (1,820 tonnes
compared to 2,401).

Vanilla

A leading producer in the 1960s with 200 to 300 tonnes of mature pods per annum,
The Polynésie Francaisbas been progressively overtaken by the competition
(Bourbon vanilla and synthetic vanilla).

In 2003, the local government implemented a rethuplan which thanks to the
available subsidies, enabled new production sites to be created.

Being the preserve of the Leeward Islands, vanilla is produced using traditional
methods on natural supports or, more and more often, under canopy. In 2011, the
harvest totalled 52 tonnes, an increase of 18% compared to the previous year (44
tonnes in 2010).

In 2012, exports increased by 36% (17 tonnes compared to 13 in 2011), benefiting
from improved conditions on the world markets.

1 The employment market

The empoyment market is dominated by the service sector which represents two
thirds of the salaried workforce.

Having risen consistently between 2002 and 2007 (+2.4% per annum on average),
the salaried workforce has decreased since 2008. The number in empl&sthilnt

3% between December 2011 and November 2012. All sectors were affected and
most particularly publiavorks and construction-4{.1%). Almost 1,700 jobs have
been lost annually on average over the last five years. The December 2012
employment index siwed an overall annual fall of 1.6% reflecting the weakness of
the employment market.

At the same time, the number of jobseekers increased significantly from 2007
onwards (from 5,026 at the end of 2006 to 9,928 at the end of 2012). The annual job
creation requirement is estimated at 2,500 to compensate for lost jobs and to
welcome new arrivals in the employment market.
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Mombre de demandeurs d'emploia fin décembre
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Number of jobseekers at end of December
Source: SEFI

It should be noted that for those on the payroll of the State, an overall ;mmakadsl% was recorded in

2010.

Staff on State payroll

Armed forces
Civil personnel
Total

Personnels rémunérés par I'Etat

Variations

2006 2007 2008 2009 2010 2010/2009
Forces armées (1) 2455 2485 2217 2290 2272 -0,8%
Personnel civil (2) 9351 9503 8873 8995 9248 2,8%

Total 11806 11988 11090 11285 11520

21%

Source : Haut-Commissariat
(1 Militaires uniquement.
(2) Y compris personnels civils des Forces armées.

2006 2007 2008 2009

Source: High Commissiat

@ Military only

@ Including Armed faces civil personnel

2010/2009 variation

The unemployment rate has remained stable at 11.7% between the last two surveys
(2002 and 2007). It has, however, increased as a result of the deterioration in the
economic situation of he Polynésie Frangais¢he unemployment rate & around

20%, higher than in mainland France (9.2% in December 2010), but no doubt lower

than in the overseakpartementDOM) (24.4% in the second quarter 2009).

Regular job offers increased by 30% in 2012 as did assisted job offers (+33%)
thanks to pvate work placement offers and employment integration offers as part
of public employment support policy.

In 2012, job offers by the local Employment Department increased dramatically,
+31.6% compared to 2011.
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Evolution de I'emploi

2008 2009 2010 2011 2012 Variations

2012/2011
Offres d'emploi enregistrées 6349 5830 6411 4738 6233 316%
- dont offres denploi normal 3618 2633 2833 2367 3073 29,8%
- dont offres d'enploi aidé (secteur marchand) 2731 3197 3578 2371 3160 333%
Offres de stage de formation 2016 2326 178 1286 1175 -86%

Offres d'insertion (secteur non marchand) 1388 1771 2917 2162 3308 530%

Effectifs des demandeurs d'emploi actifs 7520 7277 7839 8255 9928 203%
Demandes d'emploi (1) 29440 30735 34208 28623 33719 178%

Source : Service de I'emploi, de la formation et de I'insertion professionnelles.
( 1) Nombre total de demandes faites au cours del ' année.

Change in employmenfiigures

2008 2009 2010 2011 2012 2012/2011
variation

Recorded employment offers

- of which regular employment

- of which assisted employment (commercial sector)
Work placement offers

Employment integration offers (noncommercial sector)

Active jobseekers
Demand for employment®
Source: Employment, training and professional integration department

@ Total number of job requests made during the year

1 The business climate
In the second quarter 2013 there has been arelfaim the business climate.

Confirming the trend that began in the previous two quarters, the business climate
index (ICA) rose significantly in the second quarter 2013 (+7.6 points) and, for the
first time in six years, the ICA passed above its {etamding average, reaching
102.3 points, heralding a halt in the deterioration of economic activity.

These healthy results were based on the positive opinions of business leaders both as
to past and future trends. Practically all of the figures contritauthis favourable

shift, in particular those relating to forecast investment and, for the previous quarter,
cash flow, headcount and payment times.

Following several downbeat quarters, ceeeyear investment intentions look
favourable, reflecting renesd confidence amongst entrepreneurs. Indeed, the
balance of shared opinion was up, rising above its-#bagding average level.

According to the initial survey results, the majority of business leaders report an
improved outlook for their business in tkecond quarter 2013. This wjlistify

As a means of improving the economic information disseminated on overseas territory economlestfitthied'Emission des
Départements d'Outr¥ler (IEDOM) and thdnstitut d'Emission d'Outréler (IEOM) have created a synthetic business climate indicator
following the methodology applied by the Banque de France for analysing the French mainland economy. This indicatedidasepar

on quarterly ecommic survey results employing a principal component analysis in order to summarise the maximum amount of
information contained in each of the economic survey questions. It is centred on tistalwtigg average (standardised at 1M0@h

reduced standardeviation (standardised at 10) for ease of presentation. The higher the business climate intieatore business

leaders' analysis of the economy is favourable. A level of above 100 means that the opinion of business leaders qubstieo@doomy
is above the longtanding average
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increasingstaffing levels over the period. In contrast to the forecasts made in the
first quarter of 2013, cash flow is also improving.

For the third quarter of 2013, businessmen are forecasting increased activity,
without envisaging further recruitment.

Indicateur du climat des affaires (ICA) Prévisions d'investissement a un an
190 (100 = moyenne de longue période ) (centrées sur leur moyenne de longue peériode)
20% -
110 - dernier point = T2 2013
10% <
100 A 0% —
-10% =
90 A
-20% =
80 A -30% <
-40% -
70
2009 2010 2011 2012 2013 -50% -
Source : enquéte trimestrielle de conjoncture de ITFOM 2009 2010 2011 2012 2013
Business climate indicator (BCI) Forecast investment over one year
(100= longstanding average) (centred on their longtanding
average)

Latest survey = Q2 201
Source: IEOM quarterly economic survey
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2. FINANCIAL INFORMATIO N
21 Accounting and budgetary framework
@) Modernisation of the accounting codeglan conptable)

The Polynésie Francaiskas, like other mainland local authorities, migrated its accounting codes,
with effect as from % January 2007.

ThePol yn ®s i e ackoundiny coale aslgptédsin the form of the standardised accounting code,

is based on the general accounting cdelar( comptable générphnd the sealled "Instruction M

52", as applicable to French mainland local authorities. Byimgiahe accounting classifications of

the general accounting code, as used by business enterprises, makes it easier to understand a local
aut horityo6s financi al situati on, whil st maki n
management, in pcular the budgetary balancing rules.

Accordingly, the general accounting principles of independence of financial years, truth and fairness
of accounts and prudence have been adopted in the accounting reforms. This is reflected by the
introduction of acounting techniques such as:

1 linking income (revenue) and expenses (costs) to the financial year: accounts are therefore
maintained on an accrual basis, in other words, recording commitments given (eg: debts to
suppliers), and acquired rights of the auitiyqeg: taxes due);

1 mandatory depreciation allowance for renewable goods (such as vehicles) in order to assess
the cost of such renewals and therefore encourage it to set aside the necessary funds;

1 allocation to provisions, in particular for loan guaem#, disputes and litigation and
deferred debt repayment.

ThePolynésie Francaigeplan comptablés divided into categories numbered 1 to 9:

1 For general accounting purposes, balance sheet transactions are split into the following five
account categories:

category 1: capital accounts (shareholders equity, other own funds, borrowings and
equivalent debts)

- category 2: fixed asset accounts
- category3: inventory and currergccounts
- category 4: thirgparty accounts

- category 5: financial accounts

1 Income steement transactions are split into the following two account categories:
- category 6: expense accounts

- category 7: income accounts
Category 8 is reserved for special accounts.

Category 9 accounts are used for analytical accounting purposes. Groupingrtageth
income and expenditure transactions by mission, with a breakdown by programme, has been
introduced: the missions (chapters) reflect the main public policy areas (employment,
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educati on, heal t h ¢é)-chapterd) reflebt ehe yparioogimwnaarease s  (
contributing to realisation of the mission. Categories 1 to 8 relatetitdes, each article
indicating the nature of a transaction.

(b) Budgetary principles

1

Annuality : the budget is drafted and adopted for one calendar year from 1 January to 31
Decemberlt ends once thgear has expired

Unity: One single document must be voted upon to give Tihe Polynésie Francaise
assembly a global and complete view of its finances.

Universality: All expenditure and income items must be recorded, withounhksige
between expenditure and income, and without allocation of income to expenditure.

Specificity: transactions are grouped together by accounting nomenclature: headings
numbered by nature (supplies, el ectintoitci ty,
various programmes (work and employment, education, health, environment, tra@gport,

Balance Local authorities are bound by the principle of balance between income and
expenditure. Each section of the budget must be balanced (operatindigxpgeroperating
revenue, capital expenditure = capital revenue), and authorities are not permitted to borrow
to repay debt.

2.2 Budgetary documents

Local authorities prepare several budgetary documents:

(@)

The primary budget

This is the first mandatory docenm t of the authorityds annua
budget must be lodged with tHeolynésie Francaisssssembly by 15 November at the latest

to be voted upon before 1st January. After this period, the assembly has an additional period
of three monthsnamely 31st March at the latest

If the budget has still not been adopted by such datd;ldlaecommissaireefers it to the
territorial audit office ¢hambre territoriale des compdewhich puts forward proposals to
settle the budget. Thdautcommisaire then sets the budget and renders it enforceable.

Pursuant to this document, the authorising officer is authorised to execute income and
expenditure items entered in the budget, for the period from 1st January to 31st December in
the calendar year.

The budget is split into two parts, an operating section and a capital section. Each of these
sections must be presented in true balance, with revenue equalling expenditure. The
operating section records all revenue transactions, such as direct and iladirestenue

and the necessary d&yday management expenses.

The capital section presents the new or ongoing capital spending programmes. Such
expenditure is financed through the author
subsidies in particulaand through borrowings.

Any operating section surplus must first be used to repay principal on debt borrowed by
Polynésie Francaiseand the surplus constituting its skifancing capacity is used to
finance capital spending programmes.
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Forecasts ented in the primary budget may be amended during the budgetary year by the
deliberative assembly which votes on amendment decisions (budget amendments), including
restating the previous financial yearés r ec

(b) The administrative account
At the end of te budgetary year, which falls on 31 January of year N+1 after thallsol

Afadditional 6 day, the authorising officer j

1 reconciles budgetary forecasts with actual realisation of expenditure (payment
orders) and reveue (certificates of receipt);

presents the accounting results of the financial year;

is submitted to the assembly which finalises its form by a vote prior to 30 September
of the year following the financial yeand, following approval of the discrepargie
between the results and the initial forecasts of the year, supplemented, if necessary,
by amendment decisions and verification of whether the administrative account
results and management account results conform.

(© The management account

The auditor prepas a management account before 1st June of the year following the
financial yearend. This account is submitted to the vote of the assembly in order to confirm
that the two documents conform (the administrative account of the authorising officer and
the management account of the auditor).

(d) Budgetary control procedures
() Control of legality

Budgetary documents (primary budget, budget amendments, administrative account)
enter automatically into full force and effect upon publication in Rodynésie
FrancaiseOfficial Journal and their delivery to thdaut-commissaire Controls are
carried out by theHautcommissaire the public auditor and the territorial audit
office (chambre territoriale des comples

The Hautcommissairagefers any documents that it consi&léo be unlawful to the
Administrative Tribunal within two months of receipt of such documents. He
notifies the authors of such documents providing relevant details of the alleged
unlawfulness.

(ii) Budgetary control

TheHaut-commissairaefers to the territdal audit office in the event of:

1 failure to adopt or rejection of the primary budget by 31st March of the
financial year to which it applies;

failure to deliver the primary budget to tHautcommissairg
lack of proper budget balance;

omission of a mandary expense item or insufficient credits necessary for a
mandatory expense item;

1 failure to transmit the administrative account or deficit equal to or greater
than 5% of operating section revenue;
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(iii) Accounting controls

In advance of the controls carried dmytthe public auditor on expenditure payments
and revenue collections, a prior control tbie Polynésie Francaisexpenditure
commitments is carried out.

Indeed, in accordance with deliberation n3¥7 APF of 27 February 1997, as
amended, regarding coatrof expenditure commitments tife Polynésie Francaise

its administrative public establishments and the Economic, Social and Cultural
Council, prior control of expenditure committed Hye Polynésie Francaisets
administrative public establishmerasd the Economic, Social and Cultural Council

is carried out by an expenditure commitment controller appointed by decision taken
in Council of ministers under the authority of the Finance Minister.

All draft decisions, agreements, contracts, leases, todes, measures or decisions

of any nature whatsoever, having the effect of committing operating or capital
expenditure bythe Polynésie Francaiséts administrative public establishments or
the Economic, Social and Cultural Council, are subject toiibs gpproval.

The expenditure commitment controller carries out its controls having regard to
allocation of the expenditure item, availability of opened and delegated credits as
well as, in the case of capital expenditure, availability of commitment
authoisations, accuracy of valuations, the application of relevant provisions of
budgetary, accounting and financial rules and regulations and the execution of fully
enforceable budget documents.

A further level of control is carried out, at the time the rad¢expenditure item is
ordered to be made, by the public finances general directorate in accordance with
decision n°1225 CM dated 18 August 2011 which established and organised the
administrative department known as the "public finances general diredtorate

(iv) Jurisdictional control
The territorial audit office ¢dhambre territoriale des comptesr CTC) of the
Polynésie Francaisgas established in 1990 and its head office has been in Papeete
since 2000.
It is the jurisdiction of first instance for all accdsrof the principal auditors dhe
Polynésie Francaiséts remit is described iArticle L.211-8 of theFrenchfinancial
jurisdictions Cod¢Code des juridictions financiergs

The CTC hands down jurisdictional decisions (judgments or orders) on thengeco
submitted to it.

Principal auditors may be held personally and financially liable by the CTC if:

1 a deficit or breach has been recorded;

1 a revenue item has not been collected;

1 an expenditure item has been unduly paid;

1 the public authorities have beesguired to indemnify a third party due to

the fault of the public auditor.
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(v) Management review

The CTC reviews the management of local authoritiesFolynésie Francaisand
communesand the public establishments within the scope of its authority, and of
the private law entities with which they are connected and submits reports
containing observations together with recommendations.

Furthermore, under the termsAiticle L.211-8 of theFrenchCodedes juridictions
financieres the CTC also reviews the rdgrty of management actions, the
economics of the resources employed and assesses the results achieved by reference
to the objectives set by the assembly or the decisiaking body. Only
observations may be made regarding the appropriateness of suttivebje

Observations are communicated in a provisional, followed by a final, observations
report. They may also be made in confidential administrative communications sent
to the local administrative authorities, or through farquet Généralto the
natioral audit office Cour des comptes nationale

2.3 ThePol yn®si e taksyatam ai sebs
@) ThePolynésie FrancaiSes power s of taxation and internatio

Pursuant to the organic law n° 200892 of 27 February 2004he Polynésie Francaideas taxatn
powers in respect of taxes introduced for the benefit of this authority aothenunesr public
establishments for intevommunal cooperation ite Polynésie Francaise

Against this background, an international tax treaty was entered into on 28 atar@8 May 1957
between the French government d@helPolynésie Frangaiggormer government oEtablissements
francais de'lOcéani@ to eliminate double taxation and establish rules of recipessistance

Furthermore Article 15 of law n°200%94 daed 27 May 2009 for overseas territory economic
development (LODEOM) made the applicability of mainlaefiscalisatiormeasures subject to the

condition that as from 1st January 2Gh@ Polynésie Francaisaust be in a position to exchange
information reévant to the fight against fraud and tax evasion with the French State.

This measure led to the signing of a draft agreement r09Xfated 29 December 2009 betwéen
Polynésie Francaisend the State relating to reciprocal administrative assistane& eiffairs. This
agreement was then enshrined in the organic law n°-20&1of 19 April 2011 concerning the
approval of agreements made between the State andMamimi, SaintBarthélemy andthe
Polynésie Francaise

The French State arile Polynésie Fancaiseéhave thus affirmed their willingness to cooperate with

a view to effective application of tax rules applicable in their respective territories. Within this
agreement are the arrangements for exchange of information and assistance for the ptagose of
collection.

(b) Taxation powers ofcommunes
Since 2004, taxation bgommunehas fallen within the scope authority thie Polynésie Francaise
(Article 53 of the organic law n°206492 of 27 February 2004 relating to the autonomous status of
the PolynésieFrancaisi

At the currenttimet h e P o | y n ® sconenuriesnay naisathedodlofvieg three categories of
taxes:
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0] "Additional centimes" ot he Pol yn®saxes Fran-ai seds

The expression "additional centimes" refers to municipal taxes that appde sante tax
demand ast h e Pol yn®s itaxes Bnd ahave athie ssarfes calculation basis.
Nevertheless, it is possible that the amount ofRlel y n ® s i e takFitselfmayabe s e 6 s
used as the basis of calculation of the "additional centimes".

(i) Autonomouduties, taxes and fees

These taxes are fixed by decision of the municipal council (for example: household waste
collection tax) and are in principle autonomous, in other words the proceeds of these taxes
are unrelated to the proceeddtud Polynésie Fracaisetaxes.

(iii) Duties, taxes and fees levied llye Polynésie Francaisen behalf of itcommunes

The organic law n°200492 of 27 February 2004 concerning the autonomous stattiseof
Polynésie Francaisprovides inArticle 53 that "the Polynésie Fragmiselevies taxes or
duties specific tacommunesncluding for services rendered. The applicable rate of such
duties and taxes as well as the arrangements for their collestsat by decision of the
municipal council in compliance with the regulaticersacted bythe Polynésie Francgaise
Furthermorecommunesnay within the framework of rules established pursuant to fiéfa

of Article 14, introduce fees for services rendered."

This provision enableshe Polynésie Francaide introduce duties and tex the proceeds of
which may be allocated in the budget for the benefttooimunesvithout depriving them of
specific tax powers due to tlwntinued existence drticles L.2331 to L.23355 of the
French Communes CoddCode des communesvhich permits ranicipal councils to
introduce by its decisions certain taxes such as residence tax, tax on electricity, tax on
advertising, etc.

For now, this neWPolynésie Francaiggwer has not yet been implemented.

(© Jurisdictional control of country tax laws
Appeals against country tax laws are directly referred toQbaseil d'Etat either by (i) the
institutional authoritiefHaut-commissaire President of the Polynésie Francaisgresident of the
Polynésie Francaisassembly), (ii) the representatives the Polynésie Frangaisassembly (six
representatives) or (iii) natural or legal persons. Such appeals do not suspend application of the
provisions of disputed country tax laws which continue to apply whilst proceedings are ongoing.
The Conseil ¢Etat has three months from the date of referral to make its decision and may, if
necessary, annul any provision contrary to the Constitution, organic laws, international commitments
or general principles of law.

Annulment has retroactive effect, in other wotkds annulled act is deemed never to have existed.
All effects and consequences it may have had must therefore be eradicated.

2.4 Retrospective review of the accounts
(@) Operating section

® ThePolynésie Francaifes r evenues

1 Direct and indirect tax revenue
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Indirect taxation is predominant, representing more than 70% of operating
revenue, excluding adjusting entries.

Indirect tax revenue includes three types of duties and taxes:

- Value added tax, which is due on any imported goods or any local purchase
of goods or ervices. There are three VAT ratestlie Polynésie Francaise
the reduced rate (5%), the intermediate rate applicable to provision of
services (13% as from 1 October 2013, compared to 10% previously) and
the standard rate (16%).

- Import duties and taxes \wdn are assessed on all goods imported by any
importer. These principally include customs duty and specific taxes on
certain products (hydrocarbons, suga

- Stamp duty on all documents whether of a civil or transferable property
nature or otherwise.

Direct taxation principally concerns duties and taxes on corporate earnings (there is
no personal income tax but instead a withholeikgource contribution to the
national welfare system), property taxes and internal consumptiomidwighicles.

The largest source of direct tax revenue derives from the combined proceeds of
corporation tax, at a rate of between 25 and 35%, and the additional contribution on
corporation tax which applies to companies whose taxable profits equal edexce
a$419,000.

q Non-tax revenue
The State contributes to the financing of various elemertteedfolynésie Francaise
expenditure through a global autonomy endowment, contributions in the education,
agriculture, airport security, partnership agreement (piojeantracts) sectors, and

funding relating to the transfer of certain State powers (works inspectorate and
maritime affairs).

Other operating revenue relates to reimbursements b dimse de Prévoyance
Socialeof care provided by the hospitals of Taravand Uturoa and community
clinics, smallholding and public estates licence fees, financial income (in particular,
investment income).

(i) Actual operating revenue yield (excluding adjusting entries)

Actual operating revenue for the financial year 2012 tatalled 922 . 730 mi | I i on
of 016.8 million compared to 2011 results.

This increase of 1.87% can be explained by the State's payment of an extraordinary
adjustment endowment of Arigl® 8 ofntliel 201lamendings p r
finance law.

Actual operating revenue is split into tax revenue andtanmevenue, as described below.

q Tax revenue:

At a total of U707 million, this has de
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The codrecttaxgtions evenue fell by 3. HA% tot al

Excluding property tax and internal taxes on cruise ships, the majority of direct
taxes and duties have again decreased.

The fall in revenue from corporation tax, transaction tax and tax on financial
investments{1 5. 765 mi.D2k), asnwelasdrom fines and penalties on
directtaxes{1 5. 1 2 0 m28l41%) comparedto 2011 explains the overall fall
indirecttaxrevenuef 7. 215 mil |l i on) .

Conversely, property tax on constructed
or +5.37%), de in particular to the extension of its scope of application as, since
2011, inhabitants in all therchipelagosre liable for this tax.

Touri st devel opment duty revenue total
million in 2011 which represents anencoagi ng i ncrease of 06:
168,978 tourists visited Tahiti and its islands during the year 2012 which is an
increase of 3.8% compared to 2011.

The ratio of direct tax revenue to the number of inhabitants decreased to around
0$754.5 per, icomplairtealnt o more than 0821 i

Indirect tax revenue, which had been decreasing since 2007, stabilised in 2012
(+0.04%).

The fall in internal VAT and internal consumption duty revenue is offset by the
regulatory increase in customs duty, fixed pbsax and compensatory tax on
tobacco and tobacco substitutes and on alcoholic liquids.

Therefore, whereas internal VAT revenue decreased for the third consecutive year
(t0422.626 million in the space of three
sustaned in 2012 by the tax on European products in force since 1 January 2012.

This regulatory change also brought about an increase in customs duty revenue,
which rose by just over 08.380 million

Similarly the 40 point increasi the rate of taxation on cigars, cigarillos and
cigarettes explains the increase in revenue from the compensatory tax on tobacco
and tobacco substitutes.

The returns on fixed postal tax doubled between 2011 and 2012 but this remains
exceptional becausthe 5% tax on prranked packages introduced in 2012 is
abolished in 2013.

Finally the decrease in internal consumption duty confirms the state of crisis faced
by the Polynésie Francaise
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