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BOARD OF DIRECTORS' REPORT 

ON THE RESOLUTIONS SUBMITTED 

TO THE COMBINED GENERAL MEETING OF 22 May 2024 

 

 

The Board of Directors has decided to submit 33 resolutions for your approval at the Combined 

General Meeting of 22 May 2024, the purpose of which is detailed and commented on below. 

 

 
REPORT OF THE BOARD OF DIRECTORS ON THE RESOLUTIONS TO BE RESOLVED 
UPON BY THE ORDINARY GENERAL MEETING 

 

 

I – Accounts for the 2023 financial year and allocation of income (Resolutions 1 to 3) 

 

The first resolution relates to the approval of the consolidated annual accounts. The Group 

share of consolidated net income for the 2023 financial year is EUR 2,493,331,113. Detailed 

information on the consolidated accounts are contained in the Universal Registration 

Document. 

 

The second and third resolutions relate to the approval of the annual accounts, the allocation 

of income and the setting of the dividend. The net income for the 2023 financial year is positive 

and amounts to EUR 3,350,212,094.27 was posted for the 2023 financial year. Detailed 

comments on the annual accounts are contained in the Universal Registration Document. 

 

 

Pursuant to Article 223 quater of the French General Tax Code, the total amount of expenses 

and charges that are not deductible for tax purposes referred to in paragraph 4 of Article 39 of 

said Code stands at EUR 2,775,760 for the past financial year and the theoretical tax expense 

relating to these expenses and charges at EUR 716,840. 

 

 

It is proposed that the following be deducted from net income for the financial year: 

 

• an amount of EUR 1,568,584.27 for allocation to the legal reserve; and 

 

• an amount of EUR 143,141 for allocation to the unavailable special reserve for the 

acquisition of works of art by living artists, pursuant to Article 238 bis AB of the French 

General Tax Code. 

 

After these allocations, the net available balance is EUR 3,348,500,369. This amount, added to 

the retained earnings of the opening balance sheet, which stood at EUR 8,699,029,272.92, 

forms a distributable total of EUR 12,047,529,641.92. 

 

 

It is proposed to: 

 

• allocate an additional sum of EUR 2,625,818,421.20 to the retained earnings account; 

and 
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• allocate EUR 722,681,947.80 to the shares as a dividend by deducting the entire balance 

of the net income for the financial year. 

 

 

As a result, the dividend per share (in cash) is set at EUR 0.90. The dividend detachment will 

take place on 27 May 2024 2024 and payment will occur as of 29 May  2024. 

 

If there is a change in the number of shares granting a dividend entitlement on the detachment 

date, the total amount of the dividend shall be adjusted accordingly, and the amount allocated 

to the retained earnings account shall be determined based on dividends actually paid.  

 

Dividends received by physical persons who are residents in France fall within the scope of the 

single flat-rate deduction, unless the taxpayer has opted for general application of the 

progressive income tax rate. If the taxpayer has opted for general application of the progressive 

income tax rate, an allowance of 40% is applicable. 

 

 

In addition to the dividend of EUR 0.90 per share, the Board of Directors announced that the 

Company intends to launch a share buyback programme for a total amount of approximately 

EUR 280 million, which is the equivalent of EUR 0.35 per share. This programme must be 

approved by the ECB and the General Meeting for its implementation. Accordingly, the 

proposed distribution for 2023 would represent the equivalent of EUR 1.25 per share. 

 

As a reminder, the Company bought back, for cancellation purposes, EUR 440,509,652.12 in 

shares in the 2nd half of 2023 relating to the 2022 financial year. 

 

 

II – Approval of the Statutory Auditors’ report on the related-party agreements referred 

to in Article L. 225-38 of the French Commercial Code (Resolution 4)  

 

In the fourth resolution, it is proposed that you approve the Statutory Auditors’ special report 

relating to the related-party agreements referred to in Article L. 225-38 of the French 

Commercial Code, which indicates the absence of any new such agreements concluded during 

the 2023 financial year. 

 

 

III – Remuneration (Resolutions 5 to 16) 

 

In the fifth, sixth and seventh resolutions, you are asked, pursuant to Article L. 22-10-8 of the 

French Commercial Code, to approve the remuneration policy for corporate officers as 

presented in the corporate governance report drawn up by the Board of Directors pursuant to 

Article L. 225-37 of the French Commercial Code.  

 

The remuneration policy describes all components of the fixed and variable remuneration of 

corporate officers and explains the decision-making process followed for its determination, 

review and implementation. It concerns the Chairman of the Board of Directors (fifth 

resolution), the Chief Executive Officer and Deputy Chief Executive Officers (sixth resolution) 

and the Board members (seventh resolution). 
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If the General Meeting does not approve any of these resolutions, the remuneration policy 

approved by the General Meeting of 23 May 2023 shall continue to apply for the person(s) 

concerned. 

 

The terms of the Chairman of the Board of Directors’ (fifth resolution) remuneration will 

not be changed, subject to the approval of the General Meeting. 

 

 

Regarding the Chief Executive Officers (dirigeants mandataires sociaux exécutifs) (sixth 

resolution), the principles and structure of their remuneration have not changed. The main 

change compared to the remuneration policy approved by the General Meeting of 23 May 2023 

concerns the reintroduction of the CET 1 ratio indicator as a performance criterion, in order to 

take account of targets communicated at the Capital Market Day on 18 September 2023 and 

financial communication. 

Following a vote of slightly under 80% during the 2023 General Meeting relating to the 

approval of the ex ante remuneration policy for the Chief Executive Officer and the Deputy 

Chief Executive Officers, the Compensation Committee analysed the expectations of proxies 

and shareholders and its conclusions were presented and debated by the Board of Directors 

during its 2 August 2023 meeting. 

The Compensation Committee noted that several explanations were put forward: 

• The fixed remuneration of the new Chief Executive Officer; 

• The conditions of Mr Frédéric Oudéa’s departure; 

• The fixed remuneration of new Deputy Chief Executive Officers; 

• The lowering of the ceiling on LTIs to 100% of fixed remuneration. 

The Compensation Committee notes that these subjects are of very different natures and have 

not been ranked in order by the proxies or the major shareholders who, in addition, the 

Chairman of the Board of Directors met with during January 2024. 

With regard the long-term incentive allocated to Mr Frédéric Oudéa in respect of previous 

years, the Board of Directors decided that for each allocation, the shares not yet acquired by Mr 

Frédéric Oudéa would be in proportion to the time spent between the allocation date and the 

date of the end of his term of office as Chief Executive Officer, i.e. 23 May 2023. All other 

conditions set out in the remuneration policy (and in particular performance conditions and 

payment schedule) remain applicable. This position meets the expectations generally expressed 

by both the proxies and the Autorité des marchés financiers (“AMF”). 

However, the Compensation Committee is aware that the departure conditions of Mr Frédéric 

Oudéa were the subject of two successive communications on the institutional1 website and 

acknowledges that shareholder information may have been difficult to access. The 

Compensation Committee will ensure in the future that shareholders have access to 

communication in a single, easily accessible document. 

With regard to the remuneration of the new General Management, within the context of the 

appointment of the new Chief Executive Officer on 23 May 2023, the Board of Directors recalls 

that it had paid particular attention to this subject and had taken a large number of factors and 

criteria into account in taking this decision. The Board of Directors thus proposed a reappraisal 

of fixed remuneration, increasing it from EUR 1.3 million to EUR 1.650 million. This proposal 

 

1 https://investors.societegenerale.com/en/strategy-and-governance/governance/afep-medef-code 

https://investors.societegenerale.com/en/strategy-and-governance/governance/afep-medef-code
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is justified by taking into account a number of contextual factors which must be assessed as a 

whole: 

• The proposed level of remuneration is a simple update of the remuneration allocated to 

Mr Frédéric Oudéa, which has remained unchanged since 2011; 

• This update corresponds exactly to the change in the average basic remuneration of 

Societe Generale SA employees in France over the same period; 

• The proposed level of remuneration is adapted to the profile of Mr Slawomir Krupa 

who, since 2021, is Head of Investment Banking and based in the United States; 

• This choice is the result of an in-depth analysis of the remuneration of senior Banking 

management in Europe. 

The Compensation Committee based its work on a study by the independent consultancy firm 

Willis Towers Watson based on a panel of 11 European banks (Barclays, BBVA, BNP Paribas, 

Crédit Agricole, Crédit Suisse2, Deutsche Bank, Intesa, Nordea, Santander, UBS and 

UniCredit). 

According to this study, this remuneration remains significantly below the benchmark and in 

the first quartile of the market: 

• the average fixed remuneration in 2022 of a CEO stood at EUR 2.4 million; 

• the median fixed remuneration of a CEO was EUR 2.5 million; and 

• the fixed remuneration of a CEO in the first quartile was EUR 2 million. 

Therefore, the Board of Directors concluded that the Compensation Committee had followed 

best practices when setting the remuneration of General Management. It had in particular 

complied with the recommendations of the AFEP-MEDEF Code, which is Societe Generale’s 

reference code for corporate governance. The Board of Directors will ensure that shareholders 

benefit from all the necessary information and explanations regarding the remuneration policy 

of Chief Executive Officers. 

 

Finally, with regard to directors, their remuneration (seventh resolution) for 2023, which is 

described in detail in the corporate governance report and in Article 18 of the Board of 

Directors’ internal rules, remains unchanged at EUR 1.7 million. The breakdown of the global 

annual amount of their remuneration takes into account each Board member's specific 

responsibilities, in particular when they participate in committees, and distinguishes between a 

fixed portion, dependent on a minimum of 80% attendance, and a variable portion 

corresponding to attendance at Board and Committees meetings. As of the 2023 financial year, 

the amount of the share of the overall amount allocated to the US Risk Committee was reduced 

from EUR 200,000 to EUR 160,000 to take into account the decrease in the number of this 

committee’s meetings (6 per year in 2022 and 2023 compared with 10 in 2020 and 8 in 2021) 

and the decrease in the number of members of this Committee, which henceforth includes the 

Chairperson of the Audit and Internal Control Committee and excludes the other members of 

this Committee.  

 

Moreover, having obtained a favourable opinion from the Compensation Committee on 

11 January 2024 on the proposal of the Nomination and Corporate Governance Committee, the 

Board of Directors proposes (eighth resolution) to increase the overall annual amount of the 

remuneration of directors from EUR 1,700,000 to EUR 1,835,000 (+8%) for the year beginning 

 

2 The sample of European banks used as a benchmark applicable prior to the merger between UBS and 
Crédit Suisse in June 2023. 
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as of 1 January of the 2024 financial year and for the following financial years, until decided 

otherwise. It observed that the last increase had been made in 2018, with no change made since 

then, even though the number of directors receiving remuneration has increased from 12 to 13 

since the Annual Meeting of 18 May 2021. The proposed increase also aims to take into account 

the increase in the total average annual number of meetings by the Board of Directors and its 

committees (excluding seminars and training) over the last three three-year periods 

(45 per year from 2015 to 2017; 52 per year from 2018 to 2020 and 53 per year from 2021 to 

2023). Finally, this increase is lower than the rise in the average basic salary (+10%) since 2018. 

 

It should be noted that as part of their supervisory missions, banking supervisors closely 

monitor the time spent by directors preparing committee and board meetings and are calling for 

more training time. They also meet with members of the Board, and more specifically the 

Chairmen of its committees.  

 

Before issuing its opinion, the Compensation Committee verified that the proposed new overall 

annual remuneration amount payable to the directors was in line with the level observed in other 

French and European financial companies of comparable size and complexity. 

 

The Chairman of the Board and the Chief Executive Officer do not receive any remuneration 

in respect of their office as directors. 

 

In the ninth resolution, you are asked, pursuant to point I of Article L. 22-10-34 of the French 

Commercial Code, to approve the information specified in point I of Article L. 22-10-9 of the 

French Commercial Code relating to the remuneration of each of the corporate officers, 

including the corporate officers whose terms of office have terminated and those who were 

appointed during the past financial year. This information is presented in the corporate 

governance report drawn up in accordance with Article L. 225-37 of the French Commercial 

Code. 

The information relating to the remuneration of each of the corporate officers specified in point 

I of Article L. 22-10-9 of the French Commercial Code relates to the following subjects: 

 

o Total remuneration and the benefits of any kind, distinguishing between fixed, variable 

and exceptional items, including in the form of equity securities, debt securities or 

securities conferring access to the capital or the right to the allocation of debt securities, 

paid in respect of the term of office during the past financial year or allocated in respect 

of the term of office for the same financial year, indicating the main conditions for 

exercising the rights, particularly the price and the date of exercise and any modification 

of those conditions;  

o The relative proportion of fixed and variable remuneration; 

o Exercise of the right to request the return of variable remuneration; 

o Commitments corresponding to elements of remuneration, indemnities or benefits due 

or likely to be due in respect of the assumption, termination or change of functions or 

subsequent to the exercise thereof; 

o Remuneration paid or allocated by a company included in the consolidation scope 

within the meaning of Article L. 233-16 of the French Commercial Code; 

o Ratio on remuneration multiple (or fairness ratio) for the Chairman of the Board of 

Directors, the Chief Executive Officer and each Deputy Chief Executive Officer; 

o The annual change in remuneration, Company performance, average remuneration on a 

basis of the full-time equivalent employees of the Company, and fairness ratios, over 
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the five most recent financial years, presented together and in a way that allows 

comparison; 

o An explanation of how total remuneration complies with the remuneration policy 

adopted, including how it contributes to the Company's long-term performance, and 

how the performance criteria have been applied; 

o How the vote by the last General Meeting has been taken into account. This information 

does not have to be indicated when, as was the case at Societe Generale’s last General 

Meeting, all resolutions relating to corporate officers’ remuneration have been 

approved; 

o Any deviation from the remuneration policy implementation procedure – or, in 

exceptional circumstances, any temporary exception based on the corporate interest and 

required in order to guarantee the Company's sustainability or viability – decided by the 

Board of Directors, to the application of this remuneration policy, including an 

explanation of the nature of the exceptional circumstances and an indication of the 

specific elements deviated from;  

o Application of the obligation to suspend payment of Board members’ remuneration 

when the composition of the Board of Directors fails to comply with gender parity 

legislation. 

 

The aforementioned corporate governance report appears in the 2024 Universal Registration 

Document on pages 75 to 187 and its section relating to the remuneration policy for corporate 

officers as well as the report on the remuneration of corporate officers are appended to the 

present report (appendix 1). 

 

 

In the tenth to fifteenth resolutions, you are asked, pursuant to point II of Article L. 22-10-34 

of the French Commercial Code, to approve the fixed, variable and exceptional components of 

the total remuneration and benefits of any kind paid or awarded during the 2023 financial year, 

by separate resolutions for: 

 

o Mr Lorenzo Bini Smaghi, Chairman of the Board of Directors (10th resolution);  

o Mr Frédéric Oudéa, Chief Executive Officer until 23 May 2023 and Mr Slawomir 

Krupa, Chief Executive Officer as of 23 May 2023 (11th and 12th resolutions);  

o Mr Philippe Aymerich, Deputy Chief Executive Officer; Mr Pierre Palmieri, Deputy 

Chief Executive Officer as of 23 May 2023 and Ms Diony Lebot, Deputy Chief 

Executive Officer until 23 May 2023 (13th, 14th and 15th resolutions). 

These remuneration components are described in the corporate governance report drawn up by 

the Board of Directors in accordance with Article L. 225-37 of the French Commercial Code. 

They comply with the remuneration policies approved by your Meeting in 2023. 

 

The aforementioned corporate governance report is contained in the Universal Registration 

Document on pages 75 to 187 and the detailed tables setting out the individual remuneration 

components are appended to the present report (appendix 2).  

 

Payment to the relevant parties of the variable or exceptional remuneration components 

allocated for the 2023 financial year is subject to the General Meeting’s approval of their 

remuneration for the 2023 financial year. 

 

With regard to Mr Frédéric Oudéa, it is reiterated that his term of office as Chief Executive 

Officer ended on 23 May 2023 following his decision not to stand for a new term of office. The 
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conditions relating to the end of the term of office of Mr Frédéric Oudéa were reviewed by the 

Board of Directors during its meetings on 12 January 2023 and 8 March 2023 and were the 

subject of communications (hyperlink)3 on 7 February 2023 (page 11) and 14 March 2023 (page 

12) and were also published on page 120 of the 2023 Universal Registration Document. The 

Board of Directors has verified that these decisions comply with the AFEP-MEDEF Code. 

The termination of Mr Frédéric Oudéa's term of office as Chief Executive Officer did not entitle 

him to any indemnity relating to the end of his term of office. Mr Frédéric Oudéa is not entitled 

to any supplementary pension rights from Societe Generale. 

Moreover, in accordance with the terms of his non-compete clause, Mr Frédéric Oudéa received 

his fixed monthly remuneration for the duration of the application of this clause (6 months). 

 

Mr Frédéric Oudéa's annual variable remuneration for 2023 was determined by the Board of 

Directors on 7 February 2024, in line with the usual performance evaluation schedule for 

corporate officers. Due to the end of his term of office, Mr Frédéric Oudéa will not receive any 

long-term incentives for 2023 in accordance with the policy and recommendations of the AFEP-

MEDEF Code. 

 

With regard to Ms Diony Lebot, it is reiterated that the Board of Directors, during its meeting 

on 23 May 2023, examined the consequences of the end of her term of office on 23 May 2023 

as Deputy Chief Executive Officer. This decision was the subject of a communication on 23 

May 2023 (page 3 – hyperlink)4.  

The end of the term of office of Ms Diony Lebot did not give rise to any indemnity relating to 

either the end of her term of office or her non-compete clause. 

Ms Diony Lebot’s annual variable remuneration for 2023 was determined by the Board of 

Directors on 7 February 2024, in line with the usual performance evaluation schedule for 

corporate officers. Due to the end of her term of office, Ms Diony Lebot will not receive any 

long-term incentives for 2023 in accordance with the policy and recommendations of the AFEP-

MEDEF Code. 

Eligibility for the supplementary pension allowance remains conditioned by completing her 

career within Societe Generale. With regard to the additional defined contribution plan, the 

contribution for the 2023 financial year based on the individual performance overall 

achievement rate for the financial year, was determined by the Board of Directors during its 7 

February 2024 meeting, in line with the usual performance evaluation schedule for corporate 

officers. 

The Board of Directors has verified that these decisions comply with the AFEP-MEDEF Code. 

 

 

In the sixteenth resolution, you are asked, pursuant to Article L. 511-73 of the Monetary and 

Financial Code, for an advisory opinion on the remuneration paid in 2023 to the persons 

specified in Article L. 511-71 of the French Monetary and Financial Code, hereinafter “the 

regulated population of the Group”. 

 

 

3 https://investors.societegenerale.com/en/strategy-and-governance/governance/afep-medef-code 

4 https://www.societegenerale.com/sites/default/files/documents/2023-05/decision-du-ca-23-05-23-
en.pdf#page=3 

https://investors.societegenerale.com/en/strategy-and-governance/governance/afep-medef-code
https://www.societegenerale.com/sites/default/files/documents/2023-05/decision-du-ca-23-05-23-en.pdf#page=3
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The regulated population of the Group is defined pursuant to the Commission Delegated 

Regulation (EU) no. 2021/923 of 25 March 2021. These persons are identified, either by 

qualitative criteria linked to their function and level of responsibility, as well as to their ability 

to significantly commit the bank in terms of risk exposure, or by quantitative criteria linked to 

their total level of remuneration over the previous financial year. 

 

For the 2023 financial year, the Group’s regulated population is composed of 675 persons. The 

regulated population has been updated based on regulatory technical standards, incorporating: 

o the Societe Generale’s Chief Executive Officers ; 

o the Societe Generale’s Board of Directors members; 

o the other members of the Group’s Senior management (Deputy General Managers, 

members of the Group’s Executive Committee as well as Group Heads of Business 

Units (BU) and Service Units (SU) who are members of the Group’s Management 

Committee); 

o the main heads of the control functions (risks, compliance, audit) reporting directly to 

the members of the Group’s Senior Management in charge of these SUs and the main 

heads of the support functions at Group level; 

o the main heads within “significant operational units”; 

o the heads of the risk categories defined in Articles 79 to 87 of Directive 2013/36/EU, or 

having decision-making power on a committee responsible for the management of one 

of these risk categories; 

o persons with credit authorisations and/or responsibility for market risk limits exceeding 

the materiality thresholds defined by the European Banking Authority (EBA) at Group 

level; 

o persons with the power to approve or veto the introduction of new products. 

o Employees who meet one of the following criteria relating to the total remuneration 

awarded for the previous year: 

o persons among the 0.3% of Societe Generale staff members (including branches) 

receiving the highest total remuneration; 

o staff members of significant operational units with remuneration greater than or 

equal to the average of the total remuneration granted to the members of the 

executive and non-executive management body and to the senior management;  

o staff members with a total remuneration greater than or equal to EUR 750,000.  

 

The increase in the total regulated population (675 people in 2023 vs. 614 in 2022) is mainly 

attributable to the greater number of persons accounted solely on the basis of the remuneration 

criteria within the CIB scope.  

 

The remuneration of this population is subject to all the constraints specified by Directive (EU) 

2019/878 (“CRD V”) amending Directive 2013/36/EU, and particularly to the capping of its 

variable component compared to its fixed component. As such, the Board of Directors specifies 

that the authorisation obtained at the General Meeting of 20 May 2014 to raise the ceiling on 

the variable component to twice the fixed component remains valid for the remuneration 

allocated for the 2023 financial year, since the scope of the population concerned and the 

estimated financial impacts remain below those assessed and communicated in the Board’s 

report in 2014. The regulated population benefiting from the authorisation comprised 329 

persons in 2023 (311 persons in 2022). The financial impact of maintaining the variable 

component ceiling to twice the fixed component instead of equal to it, amounts to EUR 67.8 

million (EUR 73.6 million in 2022) and remains well below the maximum estimate of EUR 130 

million indicated to the General Meeting in 2014. 
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Due to payment of the variable remuneration of this population being spread out over time, the 

overall amount of remuneration actually paid in 2023 includes a significant portion of payments 

relating to financial years prior to 2023, and the amounts paid for variable remuneration 

components indexed to the value of the Societe Generale share are impacted by the change in 

the share price during the deferral and retention periods. 

 

The total amount stands at EUR 430.0 million, broken down as follows:  

o fixed remuneration for 2023: EUR 227.7 million; 

o non-deferred variable remuneration for the 2022 financial year: EUR 124 million; 

o deferred variable remuneration for the 2021 financial year: EUR 35.6 million; 

o deferred variable remuneration for the 2020 financial year: EUR 21.9 million; 

o deferred variable remuneration for the 2019 financial year: EUR 19.6 million; 

o deferred variable remuneration for the 2018 financial year: EUR 0.2 million; 

o deferred variable remuneration for the 2017 financial year: EUR 0.6 million; 

o shares or equivalent instruments acquired and transferable in 2023 under long-term 

incentive plans: EUR 0.4 million. 

 

The Board of Directors emphasises that the large proportion of deferred variable remuneration 

paid in 2023 distorts the appreciation of the link between the remuneration paid that year and 

the company’s performance. Information relating to remuneration allocated for the 2023 

financial year is made available to shareholders in the 2023 report on remuneration policies and 

practices. This report is available on the website from the date of publication of the convening 

notice for the General Meeting. 

 

 

IV – Board of Directors – Renewal and appointment of a Board member (Resolution 17)  

 

In the seventeenth resolution, the Board proposes, based on the opinion of the Nomination and 

Corporate Governance Committee, to renew (date of initial appointment: 2020), for a period of 

four years, the term of office of Ms Annette Messemer as independent director. 

 

Ms Annette Messemer makes a remarkable contribution to the work of the Board, as a member 

of the Risk Committee since May 2020 and of the Compensation Committee since May 2023. 

She was also a member of the Audit and Internal Control Committee until May 2023.  

 

Her attendance rate at Board of Directors meetings since the beginning of her term of office 

stands at 96.83%. 

 

Ms Anne Messemer, age 59, is a German national and provides the Board with strong banking 

and financing expertise. She has a long career in finance and investment banking, particularly 

at JP Morgan Chase and Commerzbank. Ms Annette Messemer is also a director on the Board 

of Directors of listed French companies (Savencia SA since 2020, Imerys SA since 2020 and 

Vinci since April 2023) as well as a member of the Supervisory Board of a foreign non-listed 

company (Babbel AG - Germany) since 2021. The Board of Directors has verified that she has 

the necessary time required to carry out her term of office as director at Societe Generale. More 

detailed information can be found in the Universal Registration Document. 

 

The composition of the Board of Directors aims to strike a balance between experience, 

competence and independence, while respecting gender parity and diversity. In particular, the 
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Board of Directors ensures that a balance is maintained within the Board of Directors in terms 

of age, as well as professional and international experience. These objectives are reviewed 

annually by the Nomination and Corporate Governance Committee as well as in the annual 

review.  

 

The Board of Directors also ensures the regular renewal of its members and strictly adheres to 

the recommendations of the AFEP-MEDEF Code with regard to the independence of its 

members. 

 

The Nomination and Corporate Governance Committee has conducted a skills review within 

the Board. It found that the latest appointments had improved its diversity in terms of industrial, 

technological and digital skills, as well as strengthened its marketing and customer service 

skills. The Nomination and Corporate Governance Committee has determined that the 

composition of the Board of Directors is well balanced and compatible with the renewal of the 

term of office of Ms Annette Messemer, whose first term of office is set to expire.  

 

If this seventeenth resolution is approved, the Board of Directors will remain composed of : 

 

o 47% women (7/15) based on the total number of Board members, or 50% women (6/12) 

if, pursuant to the law and the AFEP-MEDEF Code, the three employee directors are 

excluded from the calculations, or 46% women (6/13) if only the two directors 

representing employees are excluded from the calculations; 

 

o 92% (11/12) of independent directors, if the three employee directors are excluded from 

the calculations; 

 

 

o 47% (7/15) directors of foreign nationality, ie. 9 nationalities represented if we include 

the French nationality. 

 

 

V – Statutory Auditors and Sustainability Auditors (resolutions 18 to 21) 

 

A- Mission of certifying the accounts – Appointment of Statutory auditors (Resolutions 

18 and 19) 

 

The terms of office of Deloitte & Associés and of Ernst & Young et Autres will expire following 

the General Meeting called on 22 May 2024 to approve the accounts for the 2023 financial year. 

 

The rules governing the rotation of Statutory Auditors introduced by the European audit reform, 

and in particular the provisions of Article 17 of Regulation (EU) No. 537/2014 of 16 April 2014 

on specific requirements regarding statutory audit of public-interest entities and those of Article 

L.821-45 (formerly L. 823-3-1) of the French Commercial Code relating to the maximum 

duration of terms of office, do not allow for the renewal of the terms of office of Deloitte & 

Associés and of Ernst & Young et Autres as the Company’s Statutory Auditors. 

 

Consequently, two new Statutory Auditors must be proposed for appointment by the General 

Meeting of 22 May 2024. In accordance with Article 16 of Regulation (EU) No. 537/2014 of 

16 April 2014 and Article L. 821-40 (formerly Article L. 823-1) of the French Commercial 
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Code, a selection process including a call for tender was therefore independently carried out by 

the Audit and Internal Control Committee.  

 

This selection process was launched during the 4 February 2020 meeting of the Audit and 

Internal Control Committee, which then interviewed all those who responded to the call for 

tender. At the end of this process, the Audit and Internal Control Committee presented the 

various possible choices to the Board of Directors before making its recommendation to 

propose that the General Meeting approve the appointment of KPMG S.A. and of 

PricewaterhouseCoopers Audit as Statutory Auditors, noting that these appointments should 

make it possible to benefit from the technical expertise and experience in France and abroad of 

these two firms.  

 

This recommendation by the Audit and Internal Control Committee was followed by the 

Company’s Board of Directors which decided, during its 14 January 2021 meeting, to submit 

for the approval of the General Meeting of 22 May 2024, the appointment of KPMG S.A. and 

PricewaterhouseCoopers Audit as of 1 January 2024. The Board of Directors subsequently 

confirmed this decision during its 18 January 2024 meeting, for which the Audit and Internal 

Control Committee had confirmed its recommendation on 17 January 2024, after ensuring that 

no new elements had arisen since 2021 that would modify its analysis. 

 

 

As a result of the above, in the eighteenth and nineteenth resolutions, the Board of Directors, 

following the recommendation of the Audit and Internal Control Committee, proposes that you 

appoint, for the statutory period of 6 financial years, KPMG S.A. and PricewaterhouseCoopers 

Audit as the Company’s Statutory Auditors. 

 

B- Mission of certifying sustainability information - Appointment of Statutory Auditors 

in charge of the mission of certifying sustainability information (resolutions 20 and 21) 

 

For Public interest entities, such as the Company, the requirement to publish sustainability 

information in a section of their management report (the “Sustainability report”) provided for 

in Regulation (EU) No. 2022/2464 of 14 December 2022 (“CSRD”) and incorporated into 

French law, shall apply as of 2025, with regard the 2024 financial year, which makes it 

necessary (L. 821-41 and L. 822-18 of the French Commercial Code) to appoint at least one 

Sustainability Auditor during the 22 May 2024 General Meeting to verify this information and 

ensure its reliability. The Sustainability Auditor may be, at the company’s discretion, either a 

Statutory Auditor or an Independent Third-Party Body. The maximum statutory period for the 

term of office of the Sustainability Auditor is the same as that of the Statutory Auditors, i.e. 6 

financial years. Nonetheless, for the first and then the second term of office of the Sustainability 

Auditor(s), the duration of these terms of office may be 3 financial years.  

 

The process to select the Company’s Sustainability Auditors was launched in November 2023. 

Firstly, and insofar as no Independent Third-Party Body with an international geographic 

coverage and expertise in the financial sector compatible with the Group’s locations and 

activities could be identified, the General Management recommended that the Audit Committee 

rule out the possibility of entrusting the sustainability audit to an Independent Third-Party Body 

and to only consider Statutory Auditors as potential Sustainability Auditors. In this regard, 

preliminary discussions took place in November 2023 to attract the interest of the main 

Statutory Auditors to exercise the role of Group Sustainability Auditors.  
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During its 17 January 2024 meeting, the Audit and Internal Control Committee decided to 

recommend that the Board of Directors propose the approval by the General Meeting of the 

appointment of KPMG S.A. and PricewaterhouseCoopers Audit as Statutory Auditors in charge 

of the mission of certifying consolidated sustainability information, noting: firstly, that 

appointing candidates for the mission of certifying the accounts also for the mission of 

certifying consolidated sustainability information, satisfies the principle of linking 

sustainability information to the accounts; and, secondly, that these appointments are fully 

compatible with the Group’s locations and activities due to the international geographic 

coverage and expertise in the financial sector of these firms and that in any event no other global 

firm of Statutory Auditors wished to apply for this role taking in particular into account the 

incompatibility rules relating to this term of office. 

 

Following this process, the Audit and Internal Control Committee presented to the Board of 

Directors the various possible choices before making its recommendation, followed by the latter 

which decided, during its meeting on 18 January 2024, to propose to the General Meeting to be 

held on 22 May 2024, in the twentieth and twenty-first resolutions, the appointment of KPMG 

S.A. and PricewaterhouseCoopers Audit as Statutory Auditors in charge of the mission of 

certifying sustainability information as of 1 January 2024 and for an initial term of office of 3 

financial years. 

 

 

VI – Authorisation to buy back Societe Generale shares (resolution 22)  

 

The twenty-second resolution is intended to renew the authorisation to buy back shares of the 

Company which has been granted to the Board of Directors by your Meeting held on 23 May 

2023 (18th resolution).  

 

Your Board used this authorisation to buy back shares in order to (i) pursue the execution of 

the liquidity contract, (ii) cancel shares, and (iii) cover commitments to grant Societe Generale 

free shares to the Group's employees and Chief Executive Officers (dirigeants mandataires 

sociaux). 

 

As at 7 February 2024, your Company directly held 6,753,010 shares, representing 0.84% of 

the total number of shares comprising its share capital.  

 

The resolution put to a vote maintains the number of shares the Company may buy back to 10% 

of the total number of shares comprising its share capital at the date of completion of the share 

buy-back, it being further specified that the Company may not, at any time, hold more than 10% 

of the total number of its shares. 

 

This resolution serves the same purposes you have approved over the past years.  

 

These purchases can thus make it possible: 

o to buy back shares with a view to cancelling them, pursuant to the 30th resolution of this 

Meeting; 

o to allocate, cover and honour any free shares allocation plan, employee savings plan or 

any other form of allocation in favour of the Group's employees and corporate officers; 

o to honour obligations relating to the exercise of rights attached to securities giving 

access to the capital; 
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o to keep shares and subsequently provide them in payment or exchange in the framework 

of the Group’s external growth operations; An editorial change has been made, in line 

with the practices of other issuers and the terms of the law, to specify that “merger, spin-

off or asset contribution” transactions may also lead to the delivery of shares bought 

back by the company; 

o to continue to execute the liquidity contract. 

 

The purchase, sale or transfer of these shares may be carried out by any means and at any time, 

on one or more steps, except during except during a period of a public tender  

offer on the Company’s securities, in accordance with the limits and terms defined by 

regulations.  

 

The maximum share purchase price will be set at EUR 71 per share, i.e. the net asset value per 

existing share as at 31 December 2023.  

 

This authorisation will be valid for 18 months. 

 

The Board of Directors will ensure that these buybacks are executed in accordance with 

prudential requirements as defined by banking regulations. 

 

A detailed report on the share buyback operations completed by the Company in 2023 can be 

found in the Universal Registration Document. The electronic version of the description of the 

buyback program will be available on the Company’s website before the Meeting.  
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REPORT OF THE BOARD OF DIRECTORS ON THE RESOLUTIONS TO BE 

RESOLVED UPON BY AN EXTRAORDINARY MEETING  

 

The Board of Directors has financial authorisations which, with the exception of those reserved 

for employees adopted by the General Meeting of 23 May 2023, were entrusted to it by your 

Meeting on 17 May 2022 and expire this year.  

 

The summary table given in paragraph 3.1.7 of the Universal Registration Document provides 

an overview of how the Board of Directors has used these authorisations. An updated version 

of this table is available on the General Meeting website. Your Board has only used the 

authorisations relating to the free allocations of shares, issuances reserved for employees and 

the cancellation of treasury shares. 

 

The last share issue reserved for members of Societe Generale's company or group savings 

plans was on 24 July 2023. This share issue was decided by the Board of Directors held on 7 

February 2023 and was made public in the table of financial delegations provided in section 

3.1.7 of the Universal Registration Document filed with the Autorité des marchés financiers on 

13 March 2023. It was also notified in several documents, including the Board of Directors' 

report on the resolutions to be presented at the General Meeting of 23 May 2023, which were 

included in the convening brochure. The period and the subscription price of this share issue 

were set on the day of this meeting on 23 May 2023.  

 

The corresponding reports of the Board of Directors and the Statutory Auditors were, in 

accordance with the applicable regulation, brought to the attention of shareholders at this 

meeting and remain available on the website5 dedicated to Societe Generale's general meetings. 

Conducted in accordance with the 21st resolution of the Combined General Meeting held on 17 

May 2022, this share issue was made in 40 countries, subscribed by almost 50,000 people for a 

total amount of EUR 221.2 million, and resulted in the issuance of 12,548,674 new shares, 

representing 1.5% of the Group’s share capital as of the date of the 2022 Meeting.  

 

In accordance with the 19th resolution of the General Meeting held on 23 May 2023, the Board 

of Directors decided, at its meeting of 7 February 2024, to issue shares reserved for the Group's 

employees and pensioners in 2024 for a maximum nominal amount of EUR 15,154,000 which 

corresponds to the ceiling of 1.5% of the share capital at the date of the May 2023 General 

Meeting and for which the Chief Executive Officer was delegated the necessary authorisation. 

 

To enable the Group to propose a similar operation in 2025, it appears appropriate to propose a 

new resolution (the 27th resolution below) that is similar to the 19th resolution approved last 

year. 

 

It is proposed to end all existing financial authorisations, except the one mentioned above, for 

the part not yet used and approve new delegations to the Board of Directors for a uniform period 

of 26 months (23rd to 29th resolutions). 

 

  

 

5 https://investors.societegenerale.com/en/strategy-and-governance/governance/annual-general-
meeting  

https://investors.societegenerale.com/en/strategy-and-governance/governance/annual-general-meeting
https://investors.societegenerale.com/en/strategy-and-governance/governance/annual-general-meeting
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VII – Ceilings for issuances giving access to share capital (Resolutions 23-29)  

 

The various ceilings are summarised in the table below. The overall ceiling and the ceiling for 

issuances with pre-emptive subscription rights are limited to 33% of share capital on the day of 

the Meeting. 

 

 

 

 

 

 

 

 

 

Overall ceiling: 

33% of the share 

capital on the day 

of the Meeting, i.e.,  

a maximum 

nominal amount of  

EUR 331,229,000 
(1) 

 

 

 

 

 

 

 

Issuances with pre-emptive rights (PSR)  

(23rd resolution) 
33% 

 

 

 

 

Issuances subject to a 

common ceiling of  

10% of the share 

capital  

at the date of the 

Meeting, i.e. a 

maximum nominal 

amount of  

EUR 100,372,500  

 

 

 

 

Issuances without PSR per offer(s) (other than 

those referred to in Article L. 411-2, 1° of the 

French Monetary and Financial Code) 

(24th resolution) 

10% 

Issuances without PSR to remunerate contributions 

in kind  

(25th resolution) 

10% 

Issuances without PSR of contingent convertible 

super-subordinated bonds through offer referred to 

in article L. 411-2, 1° of the French Monetary and 

Financial Code  

(26th resolution) 

10% 

Issuances reserved for employees  

(27th resolution) 
1.5% 

Issuances reserved for employees  

(19th resolution of the General Meeting held on 23 May 2023) 

*Unlike the ceilings in the other resolutions presented in this table, which are 

based on the share capital at the date of the 2024 Meeting, the ceiling in this 

resolution is a percentage of the share capital at the date of the 2023 Meeting, 

resulting in a maximum nominal amount of 15,154,000 euros. 

1.5%* 

Free allocation of shares to regulated or assimilated persons  

(28th resolution) 
*including a maximum ceiling of 0.05% for allocations to Societe Generale’s 

Chief Executive Officers 

1.15%* 

Free allocation of shares to be granted freely to employees other than regulated 

or assimilated persons 

(29th resolution) 

0.5% 

EUR 550 million (2) 

Incorporation into the share capital of reserves, profits, premiums or any other item which 

may be incorporated into the share capital 

(23rd resolution) 

 
(1) The ceiling on debt issuances giving access to capital is unchanged at EUR 6 billion (23rd to 26th resolutions). 

(2) The existence of a separate and independent ceiling is justified by the nature of the incorporations of reserves and others, which is 

entirely different, as they occur either through the allocation of free shares to the shareholders or through the increase of the nominal 

value of existing shares, i.e., without dilution for the shareholders and without any change in the volume of the Company’s equity. 
 

 

These amounts are set subject to, as the case may be, the additional share capital increases 

resulting from the rights adjustment of certain security holders. 
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In order for you to vote on the status of the financial authorisations falling within the purview 

of this Extraordinary General Meeting during a public tender offer, it is stipulated that such 

financial authorisations would be suspended during a public tender offer on the share capital of 

the Company, except for the resolutions relating to the issuances reserved for employees in the 

context of global employee share ownership plan decided before the opening of a public tender 

offer and the free allocations of performance shares to the employees and Chief Executive 

officers if they are provided for in the Company's remuneration policy. 

 

 

VIII – Authorisations for issuances of ordinary shares and securities giving access to the 

share capital, excluding issuances reserved for employees or related to the free allocation 

of shares (Resolutions 23 to 26) 

 

Although Societe Generale does not contemplate to proceed with an increase of its share capital, 

the renewal of these authorisations tends to enable the Board of Directors to have the possibility 

to proceed with share capital increases within short time frames. This ability to quickly react 

falls within the criteria used by the ECB to assess the credibility of the preventive recovery plan 

that your Company must establish to meet the requirements of the banking crisis prevention 

and management directive implemented into French law by the order dated 20 August 2015. 

 

The securities likely to be issued pursuant to the financial authorisations which have been 

proposed might be the following:  

 

- ordinary shares of the Company, 

- equity securities giving access to other equity securities of the Company or a company 

in which the Company directly or indirectly owns more than half of the share capital (a 

“Subsidiary”) and/or giving right to the allocation of debt securities of the Company or 

a Subsidiary. Such securities may notably comprise shares with shares warrants attached 

(ABSA) or shares with bond warrants attached (ABSO), 

- debt securities giving access to equity securities to be issued of the Company or a 

Subsidiary such as notably bonds convertible into or exchangeable for new or existing 

shares (OCEANE). 

 

A – Issuances with and without pre-emptive subscription rights per public offer other 

than those referred to in Article L. 411-2, 1° of the French Monetary and Financial Code, 

except during a public tender offer on the share capital of the Company (Resolutions 23 

and 24)  

 

The twenty-third and twenty-fourth resolutions are intended to renew the authorisations to 

increase the share capital with or without pre-emptive subscription rights granted for 26 months 

by your Meeting dated 17 May 2022.  

 

The Board of Directors did not make use of these authorisations and undertakes to use these 

new authorisations only if needed in order to strengthen the means for development and 

financing of your Company. It would give priority to an operation with pre-emptive 

subscription rights, as it did in 2006, 2008 and 2009. 

 

However, the Board deems it necessary to have the possibility to proceed with share capital 

increases without pre-emptive subscription rights of the shareholders in order to be able, if 

necessary, to raise equity within a shorter timeframe than those of capital increases with pre-
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emptive subscription rights being observed that, (i) in accordance with the applicable 

regulations, individuals would be able to subscribe for three trading days and (ii) the Board of 

Directors would have the power to provide a priority subscription for shareholders. 

 

The Board of Directors would of course set the issue price of the securities in the best interests 

of the Company and its shareholders, while taking into account all of the requirements set by 

the laws and regulations in effect.  

 

These authorisations may not be used by the Board of Directors during a public tender offer on 

the securities of the Company. 

 

Issuance with pre-emptive subscription rights (Resolution 23) 

 

In case of an issuance with pre-emptive subscription rights of ordinary shares or securities 

giving access to the share capital, the shareholders will have a pre-emptive subscription rights 

to the securities issued in proportion to their share in the share capital in accordance with 

applicable law and regulations in effect. Upon an explicit decision of the Board of Directors, 

the unsubscribed irreducible (à titre irréductible) equity securities would be allocated to the 

shareholders who will have subscribed an amount of securities greater than the amount to which 

they could subscribe on a preferential basis, in proportion to the number of subscription rights 

available to them and, in any case, within the limit of their requests. This pre-emptive 

subscription right may be exercised on both an irreducible and reducible basis. If it is not 

exercised, the pre-emptive subscription right is negotiable. 

 

Issuance without pre-emptive subscription rights (Resolution 24)  

 

In case of an issuance without pre-emptive subscription rights of ordinary shares or securities 

giving access to the share capital, the Board of Directors would have the ability to establish in 

favour of the shareholders a priority subscription right for the issuance(s) carried out pursuant 

to said resolution. If the amount of the issuance carried out pursuant to said resolution exceeds 

5% of the share capital, your Board would take care, unless the situation does not allow it, to 

grant priority subscription allowing shareholders to subscribe in priority and proportion to their 

share capital for the entire issuance. This priority subscription right would not result in the 

creation of negotiable rights but could, upon decision of the Board of Directors, be exercised 

both on an irreducible (à titre irréductible) and reducible (à titre réductible) basis. 

 

Furthermore, the issue price of ordinary shares issued without pre-emptive subscription rights 

would be at least equal to the minimum price provided by the legal and regulatory provisions 

in force on the day of issuance (currently the weighted average price of the last three trading 

sessions on the regulated market of Euronext Paris preceding the launch of the public offer less 

10%). With respect to the securities to be issued, their price would be such that the amount 

immediately received by the Company increased, where applicable, by the one which may be 

received in the future by the Company is, for each ordinary share issued consequently to the 

issuance of these securities, at least equal to this same amount. 

 

B – Issuance in case of contributions in kind to the Company except during a public tender 

offer on the share capital of the Company (Resolution 25) 

 

Through the twenty-fifth resolution, it is proposed to authorise the Board to increase the share 

capital, up to a limit of 10% of the share capital of the Company, in order to remunerate 
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contributions in kind of equity securities or securities giving access to the share capital, except 

in case of a public exchange offer.  

 

The Board has never made use of this authorisation but wishes to benefit from this possibility 

if the case would occur. 

 

Any issuance in this context would be preceded by the involvement of a Contribution auditor.  

 

This authorisation shall not impact the overall ceiling for the share capital increases that may 

be implemented by the Board of Directors, as the amount set by the Meeting would be deducted 

from the ceilings set in paragraphs 2.1 and 2.4 of the twenty-third resolution as well as from 

those set in the twenty-fourth and twenty-sixth resolution.  

 

This authorisation cannot not be used by the Board of Directors during a public tender offer on 

the securities of the Company. 

 

C – Issuance of super-subordinated bonds convertible into shares also known as 

contingent convertible bonds “CoCos” except during a public tender offer on the 

Company’s share capital (Resolution 26)  

 

Through the twenty-sixth resolution, it is proposed to authorise your Board to issue, by an 

offer of securities exclusively to a limited circle of investors acting on their own account and/or 

to qualified investors, in accordance with Article L. 411-2, 1° of the French Monetary and 

Financial Code, convertible contingent super-subordinated bonds (“CoCos”) which would be 

converted into ordinary shares of the Company in the event that the Group’s Common Equity 

Tier 1 (hereinafter “CET1”) would fall below a threshold set by the issuance agreement (which 

shall not be lower than 5.125% or any other threshold for qualifying as additional Tier 1). 

 

This kind of CoCos is an additional tier 1 instrument (AT1) which is intended to absorb losses 

under certain conditions of solvability or liquidation of the institution, or even according to the 

assessment of the resolution Authority.  

 

These CoCos are part of the Tier 1 ratio which includes the CET1 and the AT1 instruments. 

AT1 instruments are also included in the calculation of the leverage ratio.  

 

The AT1 instruments are governed by Article 54 of the Capital Requirement Regulation 

European regulation (“CRR”). This regulation provides that when the CET1 ratio falls below a 

pre-determined threshold (5.125% at the date of the present Board of Directors report) the AT1 

instrument shall absorb the losses:  

− either with a mechanism to reduce all or part of the principal amount of the 

instrument;  

− or with a mechanism of conversion into Common Equity Tier 1 (i.e. conversion into 

ordinary shares) in the form of CoCos.  

 

Since August 2013, Societe Generale has issued 13 AT1 instruments of the aforementioned first 

category, i.e. involving the reduction of the instrument’s principal in case the CET1 ratio of 

Societe Generale would fall below 5.125%. It was not proposed to renew the CoCos resolution 

during the May 2022 General Meeting. This resolution had never been used and no longer 
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seemed useful under current market conditions. In 2024, to accommodate the possibility of 

issuing convertible AT1 instruments, it would be useful to include this CoCos resolution.  

Thus, Societe Generale could issue super-subordinated contingent convertible bonds 

comprising a mechanism of conversion into shares in the event the CET1 ratio was to fall below 

5.125% or any other threshold for qualifying as AT1.  

 

The requested authorisation is about 10% of the share capital, this amount being deducted from 

the twenty-third resolution overall ceiling and the ceiling for authorisations without pre-emptive 

subscription rights proposed under the twenty-fourth resolution. This kind of bonds is not 

intended to be offered to any investor. Consequently, the Board of Directors considers 

appropriate to, regarding these very specific instruments, exclude the pre-emptive subscription 

rights of shareholders and to authorise it to use public offers referred to in article L. 411-2, 1° 

of the French Monetary and Financial Code (e.g. private placement). These CoCos would 

therefore be exclusively offered to a limited circle of investors acting on their own account 

and/or to qualified investors, in accordance with Article L. 411-2, 1° of the French Monetary 

and Financial Code.  

 

The issue price of the shares to be issued through conversion of CoCos shall not be lower than, 

at the Board of Directors’ discretion, (i) the arithmetic average of the five volume-weighted 

average share prices each reported daily on the Euronext Paris regulated market at the closing 

of each of the last five (5) trading sessions preceding the setting of the the CoCos’ issue price, 

(ii) the average share price on the Euronext Paris regulated market, volume-weighted during 

the last trading session preceding the setting of the CoCos’ issue price or (iii) the average share 

price on the Euronext Paris regulated market, volume-weighted set during a trading session 

when the CoCos’ issue price is set, in all three cases, possibly decreased by a maximum discount 

of 50%. 

 

This level of discount is in line with market practices since, for this type of instruments 

convertible into shares, investors expect a significant discount compared to the share price at 

the date of issuance. Indeed, if a conversion were to take place, it would take place in a context 

of heavy losses, at a time when the share price would be very discounted compared to the one 

at the date of the issuance of the CoCos. It is emphasised that this type of instruments is used 

to enable business continuity in a very weakened context in order to allow the re-establishment 

of the financial institution and avoid a situation which would be more detrimental, in particular 

for the shareholder.  

 

This authorisation cannot be used by the Board of Directors during a public tender offer on the 

securities of the Company. 

 

It should be noted that in all cases, if the CET1 ratio of a given bank deteriorates markedly, the 

Bank Recovery and Resolution Directive (BRRD), already provides the possibility to convert 

Tier 1 and Tier 2 instruments into shares when the Resolution authority deems it appropriate to 

restore equity to the desired level. 

In practice, this intervention by the Resolution authority would take place well before the CET1 

level of 5.125% is reached: for example, at 31 December 2023, the Group’s CET1 ratio was 
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13.1% for a Common Equity Tier 1 capital of EUR 51.1 billion; a level of 5.125% would 

therefore imply losses of around EUR 31.2 billion.  

 

 

IX – Authorisations for issuances giving access to the share capital in favour of the 

employees and Chief Executive Officers (dirigeants mandataires sociaux) (Resolutions 27 

to 29)  

 

A – Global Employee Share Ownership Plan (GESOP) – Authorisation for issuances 

reserved for employees (Resolution 27)  

 

In the 27th resolution, it is proposed to renew the authorisation allowing the Board of Directors 

to propose capital increases through the issuance of shares reserved for the members of the 

company or group savings plans of Societe Generale and of companies affiliated to it pursuant 

to Article L. 225-180 of the French Commercial Code and Articles L. 3344-1 and L. 3344-2 of 

the French Labour Code (the "Group"), up to a limit of 1.5% of the share capital (as in 2023) 

for a period of 26 months, this ceiling being deducted from those provided for in paragraphs 

2.1 and 2.4 of the 23th resolution. 

 

This new authorisation would enable to issue, in accordance with legal provisions in force, 

shares or securities giving access to the share capital, where necessary, in separate parts, to 

members of Societe Generale's company and group savings plans and of the savings plans of 

the Group’s companies. 

 

It would include the cancellation of shareholders’ pre-emptive subscription rights in favour of 

the members to the said plans. 

 

The subscription price would be equal to an average of the prices of the Societe Generale share 

on the regulated market of Euronext Paris over the twenty trading sessions preceding the date 

of the decision setting the opening date for subscription, minus a 20% discount. 

 

The Board of Directors could proceed with the free allocation of shares or other securities 

giving access to the share capital instead of the discount. 

 

Moreover, within the limits set by Article L. 3332-21 of the French Labour Code, the Board of 

Directors could proceed with the free allocation of shares or other securities giving access to 

the share capital instead of the employer contribution (“abondement”).  

 

The Board of Directors could also decide that this transaction, instead of taking place via share 

capital increases, would be carried out through the transfer of shares under the conditions of 

Article L. 3332-24 of the French Labour Code.  

 

So that you can make a decision by knowing the status of this authorisation during a period of 

tender offer for the Company’s shares, it should be noted that this authorisation would be then 

suspended, unless the Board of Directors decides to issue shares reserved for members of 

Societe Generale company and group share savings plans before the offer period begins.  

 

Finally, in accordance with legal provisions, the decision setting the subscription period could 

be taken either by the Board of Directors or by its delegate. The final terms of the transaction 
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carried out as well as its impact would be brought to your attention through the Board of 

Directors and the Statutory auditors̉ additional reports as required by the provisions in force.  

 

As at 31 December 2023, employee share ownership held via Societe Generale company and 

group savings represented 9.84% of the Company’s share capital. Over the past 10 years, this 

percentage has fluctuated between 6% and 10%. 

 

It should be noted that: 

 

- The employee share ownership policy at Societe Generale gives each employee the 

freedom to vote. The rules of Societe Generale’s company mutual fund (FCPE) invested 

only in Societe Generale shares provide that the total number of employee voting rights 

do not give rise to a single vote. The FCPE only exercises voting rights at General 

Meetings in respect of a very small number, which is close to zero percent; and 

 

- employee shareholding is part of the Group’s corporate culture. These transactions 

create a sense of unity among employees, strengthens the feeling and pride of belonging 

to the Group and employee commitment. For the 30th transaction (in 2023), the 

subscription rate was close to 40% on a global level (40 countries) and exceeded 50% 

in France. 

 

B – Authorisation to proceed with the free allocation of performance shares to (i) 

regulated persons or assimilated, including the Chief Executive Officers (dirigeants 

mandataires sociaux) and (ii) other employees (Resolutions 28 and 29) 

 

In the twenty-eighth and twenty-ninth resolutions, it is proposed to authorise the Board of 

Directors to proceed with the free allocation of Societe Generale performance shares in 

accordance with Articles L. 225-197-1 et seq. and L. 22-10-59 of the French Commercial Code.  

Both resolutions, granted for a period of 26 months, will enable to include these allocations of 

Societe Generale shares within a favourable framework for Societe Generale and its 

shareholders as much as for the beneficiaries of performance shares.  

 

It shall be stated that non-executive corporate officers do not receive any performance shares. 

 

1. Free allocations of Societe Generale performance shares to regulated persons or 

assimilated with deferred variable remuneration (Resolution 28) 

 

The Directive CRD V requires that the payment of a minimum of 40% of the variable 

remuneration component of the Group's regulated population is deferred over at least a four-

year period and subject to vesting conditions. The regulations also require that at least 50% of 

this variable remuneration is awarded in the form of shares or subordinated debt issued by 

Societe Generale, thus contributing to the alignment of this variable component with the 

Company's long-term performance and risks. 

 

The Board of Directors seeks authorisation to allocate Societe Generale shares to regulated 

persons within the meaning of CRD V, i.e. the employees and Chief Executive Officers 

identified by the Directive as stated in this report (sixteenth resolution) and, beyond, a larger 

population, also called assimilated persons, including: 
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- employees who, while working within activities considered as having significant impact on 

the Group’s risk profile within Global Banking and Investor Solutions, are not considered 

as having individually, by their management level and decision-making power, a significant 

impact. They are therefore not included in the scope of the CRD V regulated population but 

are assimilated by the Group’s internal policy depending on their level of variable 

remuneration ; 

- employees holding specific control or support functions within the Group’s Services Units6 

or specific management functions but not covered at individual level by the Directive CRD 

V in retail banking France, private banking France and international and the headquarters 

functions MIBS; they are assimilated by the Group’s internal policy depending on their 

level of variable remuneration;  

- the regulated persons at the Group level under the Directive Solvency II due to their variable 

remunerations level. 

 

Variable remunerations awarded by Societe Generale to regulated persons whose variable 

remuneration is deferred are paid according to the payout rules compliant with the regulations. 

Pursuant to the Directive CRD V, the variable remuneration is deferred for at least 40% of its 

amount over a four-year minimum period. The higher the level of the variable remuneration is, 

the higher is the proportion of the deferred non-vested component. In addition, more than 50% 

of this variable remuneration is indexed to Societe Generale share. Although it is not directly 

covered by the Directive CRD V, assimilated persons are also subject to deferred payment 

mechanisms for their variable remuneration with specific deferral and payment terms. 

 

Societe Generale’s Chief Executive Officers are subject to the following scheme: the annual 

variable portion is deferred over a total period of five years and the long-term incentive is 

deferred over at least five years and subject to stringent vesting conditions. 

 

Allocations carried out pursuant to this resolution include a minimum vesting period of: 

 

- 2 years for shares allocated to assimilated persons, as payment for the portion of variable 

remuneration which is deferred for 2 years; 

 

- 3 years for shares allocated to regulated persons under CRD V, as payment for the portion 

of variable remuneration which is deferred for 3 years; and 

 

- 5 years for long-term incentive allocated to corporate officers. 

 

A retention period of at least six months will be required following the vesting. 

 

The shares allocated as part of this resolution will be entirely subject to performance conditions 

tailored according to the divisions and activity. For Societe Generale’s Chief Executive 

Officers, performance conditions will be different for the annual variable remuneration and for 

the long-term incentive (see above). 

 

For the deferred annual variable remuneration of regulated persons and assimilated 

awarded in 2025 and 2026 for the preceding financial year, if a minimum performance level is 

not reached each year, the corresponding part of the award will be partially or entirely forfeited 

 

6 Compliance, Finance, Human Resources/Communication, GBIS Resources, General Inspection and Audit, Networks IT France, Group 

Resources, Risks and General Secretariat. 
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(pursuant to the malus principle mentioned in Article L. 511-83 of the Financial and Monetary 

Code): 

- for Chief Executive Officers (dirigeants mandataires sociaux exécutifs) of Societe 

Generale, the performance thresholds correspond to cumulative profitability conditions 

(excluding exceptional items when appropriate) and capital requirements; if the Board finds 

that a decision taken by the Chief Executive Officers has significant consequences on the 

company’s results or its image, it may decide not only to reduce or cancel the shares during 

the vesting period but also refund, for each allocation, all or part of the shares already 

acquired during a period of six years after the allocation. 

 

- for other regulated persons and assimilated persons, a capital criterion as well as a 

profitability criterion (excluding exceptional items when appropriate) apply. The 

appropriate risk management and compliance and clawback conditions (subject to 

applicable local regulations) are taken into account for the payment of the deferred variable 

remuneration at a Group level. 

 

The shares allocated will also be accompanied by an attendance condition for regulated 

employees and assimilated. For Societe Generale’s Chief Executive Officers, the attendance 

condition is applicable until the date on which their current term of office expires. 

 

The performance conditions are detailed in the remuneration policies and practices report 

published each year on Societe Generale Group’s website. 

 

For the long-term incentive scheme awarded to Societe Generale’s Chief Executive 

Officers (dirigeants mandataires sociaux exécutifs) in 2025 and 2026 for the preceding 

financial year, vesting of shares will be subject to a performance condition compared to peers 

(measured by Total Shareholder Return (TSR)), CSR conditions, as well as to a condition 

relating to the Group's profitability. 

 

The plan which will be allocated to Chief Executive Officers in 2025 with respect to 2024 will 

be subject to the following conditions: 

 

• The number of shares will be definitively vested: 

 

- For 33.33%, based on the relative performance condition of the Societe Generale share as 

measured by the increase in the Total Shareholder Return (TSR) compared to that of the TSR 

of 11 comparable European banks over the entire vesting periods.  

 

This performance will be assessed depending on the ranking of Societe Generale in the peer 

sample in terms of annualised TSR, measured over the shares vesting period, according to the 

vesting grid imposing the following vesting ratios for the Chief Executive Officers:  

 

 

 

*the highest rank 

 

Societe Generale Rank 
Rank 

1*, 2 and 3 
Rank 4 Rank 5 Rank 6 

Rank 

7 to 12 

As % of the maximum 

number allocated  
100% 83.3% 66.7% 50% 0% 
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The sample will be determined on the day when the Board of Directors resolves to grant the 

plan. For illustrative purposes, the peer sample for the 2023 long-term incentive award is 

composed of: Barclays, BBVA, BNP Paribas, Crédit Agricole SA, Deutsche Bank, ING, 

Intesa, Nordea, Santander, UBS and UniCredit. 

 

 

- For 33.33%, based on CSR conditions, and 

- For 33.33%, based on the condition relating to the Group’s future profitability. 

 

Regarding the CSR criterion, the target will be defined each year in relation to the Group's CSR 

policy and commitments and validated by the Board of Directors. For the 2025 allocation in 

respect of 2024, the CSR condition will be linked to compliance with trajectories compatible 

with the Group's commitments to align its credit portfolios with the Paris Agreement ("Accord 

de Paris"). 

Regarding the Group's future profitability, targets will be defined each year and validated by 

the Board of Directors. 

• No long-term incentive will be granted if the Group's profitability condition is not met for 

the financial year preceding the vesting. 

• The final value of the allocation will be limited to an amount corresponding to a multiple of 

the Group's net asset value per share at 31 December of the year preceding the allocation. 

• The shares allocated as part of this plan are entirely subject to a condition of attendance. 

• If the Board finds that a decision taken by the Chief Executive Officers has very significant 

consequences on the company’s results or its image, it may decide to cancel the vesting in 

all or in part. 

 

It is proposed to set the ceiling on the allocation of performance shares to regulated population 

and assimilated at 1.15% of capital for a period of 26 months including 0.05% dedicated to 

allocations of shares to Societe Generale’s Chief Executive Officers. These ceilings were 

decreased by 0.05% compared with the previous Extraordinary General Meeting as the Chief 

Executive Officer will not benefit from performance shares. These ceilings aim to cover the 

allocations as annual variable remuneration and the long-term incentive plans, where relevant, 

made in 2025 and 2026 (regarding 2024 and 2025 financial years).  

 

In the past, the Board of Directors has made use of the two resolutions allowing it to allocate 

free shares at a rate of less than 0.5% of the share capital per year7:  

- 0.45% in March 2023, of which 0.29% to regulated persons or assimilated and 0.16% 

to other employees; 

- 0.38% in March 2022, of which 0.23% to regulated persons or assimilated and 0.15% 

to other employees; 

- 0.41% in March 2021, of which 0.15% to regulated persons or assimilated and 0.26% 

to other employees; 

- 0.33% in March 2020, of which 0.18% to regulated persons or assimilated and 0.15% 

to other employees; 

- 0.35% in March 2019, of which 0.16% to regulated persons or assimilated and 0.19% 

to other employees; 
 

7 The Information is available in the table presenting an overview of the use by the Board of Directors of 
the financial authorisations which is available in the Universal Registration Document and is then 
updated on the General Meeting’s website. 
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- 0.21% in March 2018, of which 0.10% to regulated persons or assimilated and 0.11% 

to other employees. 

 

It is stated that, as part of the European regulations, beneficiaries of shares or share-equivalent 

instruments are prohibited from using hedging strategies during the entire vesting and holding 

periods.  

 

2. Free allocation of Societe Generale performance shares to employees (excluding 

regulated persons or assimilated whose variable remuneration is deferred) as part of the 

annual long-term incentive plan (Resolution 29)  

 

The long-term incentive plan is a key component of the policy aimed at recognising potential 

and performance of the Group’s employees. Thanks to its duration and vesting conditions, it 

builds among the beneficiaries and to align their interests more closely to the ones of 

shareholders.  

 

In 2023, this plan allowed performance shares to be allocated to approximately 5,000 people, 

focusing on strategic, emerging and confirmed talents and key Group’s employees.  

 

For the plan awarded in 2024, as in 2023, the granting decided by the Board of Directors will 

open a vesting period of three years at the end of which, if the conditions set by the Board of 

Directors are met, the beneficiary will become shareholder. No additional retention period will 

follow this vesting period. The shares allocated will be entirely subject to a condition of 

attendance and also to the achievement of a condition of profitability, measured over the whole 

vesting period. The measurement criteria is the positive average Group net income (Group 

share), restated from exceptional items where applicable, measured over the three years of the 

vesting period for all beneficiaries.  

 

It is proposed to set the ceiling on performance shares allocations at 0.5% of the capital for a 

26-month period. Besides, in accordance with the European regulations, the beneficiaries of 

shares are prohibited from using hedging strategies during the entire vesting and retention 

periods. The Universal Registration Document includes a follow-up on free shares allocation 

plans.  

 

 

X – Authorisation to reduce the share capital through cancellation of shares (Resolution 

30)  

 

The thirtieth resolution is intended to renew for a 26-month period the authorisation granted 

to your Board of Directors on 17 May 2022 to cancel shares acquired by the Company pursuant 

to authorisations granted by your Meetings as part of buyback programs. This authorisation 

would be limited to 10% of the share capital existing on the date of the transaction per 24-month 

period.  

 

This cancellation would, if necessary, be carried out in accordance with prudential requirements 

as set by regulations and by the supervisor.  

 

Societe Generale used the previous authorisation on 17 November 2023, reducing its share 

capital by cancelling 17,777,697 shares bought back between 7 August 2023 and 22 September 

2023 (for an amount of EUR 440,509,652.12). 
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XI – Amendment of the by-laws (Resolutions 31 and 32) 

 

Modification of paragraph 1 of point II of Article 7 of the by-laws relating to the terms 

and conditions for the election of Directors representing employees elected by employees 

 

In the thirty-first resolution, you are asked to modify the wording of point 1 of paragraph II 

of Article 7 of the Company’s by-laws to delete transitional provisions and provide for a 

frequency of elections of directors representing employees elected by employees that is in line 

(every four years) with their new four-year term of office as of the 2024 General Meeting which 

was voted during the 2023 General Meeting.  

 

Modification of paragraph 2 of point II of Article 7 of the by-laws relating to the terms 

and conditions for the election of the director representing employee shareholders 

appointed by the Ordinary General Meeting of shareholders 

 

In the thirty-second resolution, you are asked to modify point II of Article 7 of the Company’s 

by-laws so that, to stand for election by employee shareholders of the two candidates for the 

term of office of the director representing employee shareholders which will then be submitted 

to the vote of the Ordinary General Meeting of shareholders, only applications from candidates 

(i) representing at least 0.2% of shares held directly or indirectly by employee shareholders and 

(ii) benefiting from 100 sponsorships of employees who vote, are admissible. This measure will 

help avoid an excessive number of candidates (14 in 2020) which is detrimental to the quality 

of the debate during the employee shareholder election campaign.  

 

 

XII – Powers (Resolution 33)  

 

This thirty-third resolution is a standard resolution which grants general powers to carry out 

legal formalities. 
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List of appendices 

 

- Appendix 1: Remuneration policy for the Chief Executive Officers and report on the 

remuneration of corporate officers submitted to shareholders for approval 
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respect of the 2023 financial year to Chief Executive Officers and submitted to 
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REMUNERATION POLICY FOR THE CHIEF EXECUTIVE OFFICERS AND 
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APPENDIX 2 

TOTAL REMUNERATION AND BENEFITS OF ANY KIND PAID DURING OR 
AWARDED IN RESPECT OF THE 2023 FINANCIAL YEAR TO CHIEF 

EXECUTIVE OFFICERS AND SUBMITTED TO SHAREHOLDERS FOR 
APPROVAL 






























