
 

Overview of draft resolutions 

 
Draft resolutions submitted to the Ordinary General Meeting 

 

 First and second resolutions: Approval of the 2022 financial statements 

Summary: The aims of the first and second resolutions are, respectively, to approve the financial 

statements and to approve the consolidated financial statements for 2022 

First resolution (Approval of the Company’s financial statements for the 2022 fiscal year) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the reports of the Board of Directors and the 

reports of the Statutory Auditors, approves the financial statements for the 2022 fiscal year as 

presented, including the balance sheet, the income statement and the notes to the financial 

statements, as well as the transactions reflected in these financial statements and summarized in 

these reports. 

Second resolution (Approval of the consolidated financial statements for the 2022 fiscal year) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the reports of the Board of Directors and the 

reports of the Statutory Auditors, approves the consolidated financial statements for the 2022 fiscal 

year as presented, including the balance sheet, the income statement and the notes to the financial 

statements, as well as the transactions reflected in these financial statements and summarized in 

these reports. 

 Third resolution : Appropriation of net income for the fiscal year and payment of 

the dividend 

Summary: This resolution informs you that the profit for the 2022 fiscal year which amounts to 

€ 930,353,292.11 plus retained earnings from the previous year, brings distributable earnings to 

€ 2,417,998,046.03. 

For the 2022 fiscal year, the proposal is to pay out a dividend of € 4.10 per share and allocate the 

rest to retained earnings. 

The dividend will be paid out on May 24, 2023. 

Third resolution (Appropriation of net income for the fiscal year and payment of the dividend)  

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having acknowledged that the financial statements for the 

fiscal year ended December 31, 2022 and approved by this General Meeting show a profit of € 

930,353,292.11: 



 

 

 duly notes that the balance of the profit for the 2022 fiscal year, plus retained earnings for previous 

fiscal years, has increased the amount of distributable earnings to € 2,417,998,046.03; 

 resolves to allocate distributable earnings as follows:  

to dividends (1) € 835,826,537.10 

to retained earnings  € 1,582,171,508.93 

(1) The total amount distributed, as indicated above, is based on the number of shares entitled to dividends as of December 
31, 2022, i.e., 203,860,131 shares, and may vary if the number of shares entitled to dividends changes between January 1, 
2023 and the dividend detachment date, depending in particular on the number of treasury shares, as well as the final 
allocation of free shares (if the beneficiary is entitled to dividends in accordance with the provisions of the relevant plans)  

 

The dividend is set at € 4.10 per share for each of the 203,860,131 shares entitled to dividends. 

The dividend coupon will be detached on May 22, 2023 and paid out as from May 24, 2023. It should 
be noted that, at the time of payment of such dividends, if the Company holds a portion of its own 
shares, the dividends not paid on those shares will be allocated to retained earnings. 

Pursuant to Article 243 bis of the French General Tax Code, this dividend is eligible, when paid to 
individual shareholders domiciled in France for tax purposes, to the 40% deduction provided for by 
Article 158, section 3, sub-section 2 of the French General Tax Code. It is reminded that for dividends 
received as from January 1, 2018, this deduction is in any event only likely to apply when the taxpayer 
has opted for taxation of income from movable property according to the income tax scale instead of 
the single flat-rate levy (prélèvement forfaitaire unique). 

In accordance with applicable laws, the General Meeting notes that the following dividends were paid 

in the three fiscal years preceding the 2022 fiscal year:  

Fiscal year 

Dividend per 
share 

(in euros) 

Amount per share 
eligible for the tax 

deduction pursuant to 
Article 158, section 3, 
sub-section 2 of the 
French General Tax 

Code 

(in euros) 

Amount per share not 

eligible for the tax 

deduction 

(in euros) 

Total dividend 

(in million euros) 

2019 0 0 0 0 

2020 2.90 2.90 0 587 

2021 4.10 4.10 0 833 

 

 Fourth resolution: Approval of the suspension of the employment contract 

between Mr. Nicolas Calcoen and Amundi Asset Management, in accordance with 

Articles L. 225-38 et seq. of the French Commercial Code 

Summary: The special report of the statuary auditors on the agreements and commitments referred 

to in Articles L. 225-38 et seq. of the French Commercial Code mentions a single agreement 

approved and entered into during the 2022 financial year.  



 

 

This is an agreement to suspend the employment contract of the Deputy Managing Director 

(Directeur Général Délégué). On 28 March 2022, the Board of Directors authorized the conclusion of 

an agreement suspending the employment contract between Mr. Nicolas Calcoen and Amundi Asset 

Management, a subsidiary of Amundi. The suspension agreement provides in particular that: 

-the employment contract of Mr. Nicolas Calcoen is suspended for the duration of his term of office; 

-the employment contract will resume all its effects upon termination of his duties as a corporate 

officer; 

-after the termination of his duties as a corporate officer, Mr. Nicolas Calcoen will be offered a 

position equivalent or comparable to the one he held prior to the suspension of his employment 

agreement; 

-the fixed part of the remuneration to be paid to Mr. Nicolas Calcoen at the time of the reactivation 

of his employment agreement will be equal to the average of the remuneration allocated to the 

members of the General Management Committee (Comité de Direction Générale) of Amundi, 

excluding corporate officers, during the last financial year preceding that of the termination of his 

duties and for the variable part of the remuneration, an amount equal to two thirds of the average 

of the global variable remuneration allocated over the same period; in any event, his remuneration 

may not be less than the remuneration allocated to the interested party in respect of the financial 

year 2021; 

-the sums likely to be paid to Mr. Nicolas Calcoen in respect of the termination of his employment 

contract will be calculated on the basis of the remuneration mentioned above; 

-a non-competition undertaking is provided for under the employment agreement for a period of 12 

months following the effective date of its termination; this undertaking includes a monthly financial 

consideration equal to 50% of the fixed monthly remuneration to which Mr. Nicolas Calcoen would 

be entitled under the reactivation of his employment contract; 

-Mr. Nicolas Calcoen undertakes, under the terms of his employment agreement, both during the 

duration of his employment contract and during the 12 months following the notification of his 

termination, not to offer a job or try to encourage an employee of the Amundi group to leave his job 

in order to work in an activity competing with the activity of Amundi Asset Management without 

having obtained the prior written agreement of the Human Resources Department. 

The Board of Directors considered that this arrangement was relevant in terms of access to high-

level responsibilities for Group employees who have made a significant contribution to the Group’s 

development, thus promoting long-term management of the Group’s human resources, without 

hindering the free dismissal of Mr. Nicolas Calcoen. Indeed, it considered that the termination of his 

employment contract would have had the effect of depriving him of the rights attached to its 

execution previously constituted due to his seniority within the Group (termination indemnity 

except for serious or gross misconduct, retirement indemnity, financial compensation for the non-

competition clause). In any event, these indemnities may not exceed, in their totality, two years of 

gross remuneration in accordance with the recommendations of the AFEP-MEDEF Code.  

In application of the procedure for regulated agreements, this agreement is submitted, under the 

fourth resolution, to the approval of your meeting, which also rules on the special report of of the 



 

 

statuary auditors. It is specified that Mr. Nicolas Calcoen, in his capacity as shareholder, will not be 

able to vote on this resolution. 

 Fourth resolution (Approval of the suspension of the employment contract between Mr. 

Nicolas Calcoen and Amundi Asset Management, in accordance with Articles L. 225-38 et seq. 

of the French Commercial Code) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the special report of the statutory auditors 

on agreements governed by the provisions of Articles L. 225-38 and L. 225-40 to L. 225-42 of the 

French Commercial Code, approves all the provisions of this report as well as the single agreement 

referred to, concerning the suspension of the employment contract between Mr. Nicolas Calcoen and 

Amundi Asset Management, approved by the Board of Directors and concluded during the financial 

year ending 31 December 2022. 

 Fifth resolution : Approval of the information referred to in Article L. 22-10-9 I of 

the French Commercial Code included in the corporate governance report 

Summary: Under this resolution, you are requested to approve the information mentioned in Article 

L. 22-10-9 I of the French Commercial Code and stated in Chapter 2 of the 2022 Universal 

Registration Document. This information relates in particular to: 

- the compensations paid during the 2022 fiscal year or allocated for the same fiscal year to the 

Chairman of the Board of Directors, the Chief Executive Officer, the Deputy Chief Executive Officer 

and the members of the Board of Directors; 

- the equity ratios comparing the total compensation granted to each corporate officers for the 2018 

to 2022 fiscal years with the average and median compensation granted to employees of the French 

companies in the Group. Thus, for the last fiscal year, the France ratio calculated on the average 

compensation stands at 2.9 for the Chairman of the Board of Directors, 16.1 for the Chief Executive 

Officer and 8.6 for the Deputy Chief Executive Officer. 

- the comparative evolution of the total compensation granted to corporate officers with the 

average and median total compensation of employees of the French companies in the Group and 

the Group’s performance (measured by the accounting net income and the Adjusted Net Income 

Group Share (NIGS)), between 2018 and 2022. 

In addition, since 2018, Amundi has communicated a “World” ratio calculated on the basis of 

aggregates representative of its worldwide scope. This calculation is based on financial data (salaries 

and wages, average workforce) compared to the compensation awarded to the Chief Executive 

Officer and to the Deputy Chief Executive Officer. It stands at 12.9 for Valérie Baudson and 6.9 for 

Nicolas Calcoen for 2022. 

The detailed report is included in Chapter 2 of the Company’s 2022 Universal Registration 

Document. 

 



 

 

Fifth resolution (Approval of the information referred to in Article L. 22-10-9 I of the French 

Commercial Code included in the corporate governance report) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors and the 

corporate governance report, pursuant to Article L. 22-10-34 I of the French Commercial Code, 

approves the information referred to in Article L. 22-10-9 I of the French Commercial Code, as 

presented in the corporate governance report included in Chapter 2 of the Company’s 2022 universal 

registration document. 

 Sixth to eighth resolutions: Approval of the fixed, variable and exceptional items 

comprising the total compensation and benefits of any kind paid during the 2022 

fiscal year, or granted for the same fiscal year, to Mr. Yves Perrier, Chairman of the 

Board of Directors, to Mrs. Valérie Baudson, Chief Executive Officer, as well as to Mr. 

Nicolas Calcoen, Deputy Chief Executive Officer as from April 1, 2022 

Summary: You are requested, under the sixth to eighth resolutions, pursuant to Article L. 22-10-34 II 

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

the total compensation and benefits of any kind paid during the 2022 fiscal year, or granted for the 

same fiscal year to Mr. Yves Perrier, Chairman of the Board of Directors, to Mrs. Valérie Baudson, 

Chief Executive Officer, as well as to Mr. Nicolas Calcoen, Deputy Chief Executive Officer as from 

April 1, 2022, as presented in the report on corporate governance in section 2.4.3 of the 2022 

Universal Registration Document.  

This compensation, is as follows: 

- The compensation granted or paid to Mr. Yves Perrier, Chairman of the Board of Directors, 

amounts to € 355,295, comprising a fixed compensation of € 350,000 and benefits in kind valued at 

€ 5,295. These elements are presented in section 2.4.3.2 of the 2022 Universal Registration 

Document; 

- The compensation granted or paid to Mrs. Valérie Baudson, Chief Executive Officer, amounts to 

€ 1,971,758. It includes a fixed compensation of € 800,000, benefits in kind valued at € 19,758 and a 

variable remuneration of € 1,152,000, down by 15.3% compared to 2021. Its amount was 

established by the Board of Directors on the basis of an overall performance level of 96.0%. The 

details of these elements, their distribution as well as the terms of indexation and deferral of the 

variable remuneration are presented in section 2.4.3.3 of the Universal 2022 Registration 

Document; 

The compensation allocated or paid to Mr. Nicolas Calcoen, Deputy Chief Executive Officer, for the 

period from April 1, 2022 to 31 December 2022, amounts to € 794,981, comprising a fixed 

compensation of € 315,000, benefits in kind valued at € 11,261 and a variable compensation of 

€ 468,720 established by the Board of Directors on the basis of an overall level of achievement of 

99.2%. The details of these elements, their distribution as well as the indexation and deferral terms 

of the variable remuneration are presented in section 2.4.3.3 of the 2022 Universal Registration 

Document. 

Details of these elements are set out in Section 2.4.3 of the 2022 Universal Registration Document. 



 

 

Sixth resolution (Approval of the fixed, variable and exceptional items comprising the total 

compensation and benefits of any kind paid during the 2022 fiscal year, or granted for the same 

fiscal year, to Mr. Yves Perrier, Chairman of the Board of Directors) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors and the 

corporate governance report, pursuant to Article L. 22-10-34 II of the French Commercial Code, 

approves the fixed, variable and exceptional items comprising the total compensation and benefits of 

any kind paid during the 2022 fiscal year, or granted for the same fiscal year, to Mr. Yves Perrier, 

Chairman of the Board of Directors, as presented in the corporate governance report included à la 

section 2.4.3.2 of the Company's 2022 universal registration document. 

Seventh resolution (Approval of the fixed, variable and exceptional items comprising the total 

compensation and benefits of any kind paid during the 2022 fiscal year, or granted for the same 

fiscal year, to Mrs. Valérie Baudson, Chief Executive Officer) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors and the 

corporate governance report, pursuant to Article L. 22-10-34 II of the French Commercial Code, 

approves the fixed, variable and exceptional items comprising the total compensation and benefits of 

any kind paid during the 2022 fiscal year, or granted for the same fiscal year, to Mrs. Valérie Baudson, 

Chief Executive Officer, as presented in the corporate governance report included à la section 2.4.3.3 

of the Company's 2022 universal registration document. 

Eighth resolution (Approval of the fixed, variable and exceptional items comprising the total 

compensation and benefits of any kind paid during the 2022 fiscal year, or granted for the same 

fiscal year, to Mr. Nicolas Calcoen, Deputy Chief Executive Officer as from April 1, 2022) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 
applicable to ordinary general meetings, having reviewed the report of the Board of Directors and the 
corporate governance report, pursuant to Article L. 22-10-34 II of the French Commercial Code, 
approves the fixed, variable and exceptional items comprising the total compensation and benefits of 
any kind paid during the 2022 fiscal year, or granted for the same fiscal year, to Mr. Nicolas Calcoen, 
Deputy Chief Executive Officer as from April 1, 2022, as presented in the corporate governance report 
included à la section 2.4.3.3 of the Company's 2022 universal registration document. 

 Ninth to Twelfth resolutions: Approval of the compensation policy applicable to 

Directors, the Chairman of the Board of Directors, the Chief Executive Officer and the 

Deputy Chief Executive Officer for the 2023 fiscal year, pursuant to Article L. 22-10-8 

II of the French Commercial Code 

Summary: You are requested, under the ninth to twelfth resolutions, pursuant to Article L. 22-10-8 II 

of the French Commercial Code, to approve the compensation policy applicable to Directors, the 

Chairman of the Board of Directors, the Chief Executive Officer and the Deputy Chief Executive 

Officer for the 2023 fiscal year, as presented in the corporate governance report and included in 

section 2.4.4 of the 2022 Universal Registration Document. It shows in particular that: 



 

 

-The compensation of the members of the Board of Directors is essentially based on their 

attendance at the various meetings of the Board and its Committees. It is recalled that the 

maximum annual amount of the package allocated to them was set at € 700,000 at the General 

Meeting of 30 September 2015 and has not been modified since. For 2023, the Board of Directors, 

on the advice of its Remuneration Committee, proposes the following allocation rule: 

- € 3,650 per director per attendance at Board meetings,  

- € 2,300 per director per attendance at Committee meetings, up to an annual limit of €15,000 per 

Committee,  

- an annual lump sum of € 15,500 allocated to the Chairman of the Audit Committee and to the 

Chairman of the Risk Committee, and an annual lump sum of € 10,500 allocated to the Chairman of 

the Remuneration Committee, the Chairman of the Strategic and CSR Committee and the Chairman 

of the Nomination Committee. 

-The compensation of the Chairman of the Board of Directors corresponds to a fixed annual amount 

of € 350,000. This corporate officer may also benefit from a company car and the health insurance 

scheme in force for Amundi employees. He also receives compensation for his position as director, 

although Mr. Yves Perrier has waived the right to receive this compensation.  

At the Board meeting of 13 March 2023, it was recalled that Yves Perrier had accepted the 

chairmanship of the Board of Directors of Amundi in 2021 in order to accompany the company 

during a transitional period. This transitional period will end after the General Meeting of 12 May 

2023. Consequently, the Board of Directors, on the recommendation of the Nomination Committee, 

has approved the following changes to its governance:  

Philippe Brassac, who joined the Board of Directors in October 2022, will succeed to Yves Perrier as 

Chairman at the end of the General Assembly on 12 May, subject to ratification of his co-option as a 

director by the Assembly, 

Yves Perrier will be appointed Honorary President of the Company. 

Under these conditions : 

- Yves Perrier will receive a fixed remuneration of € 350,000 pro rata temporis from 1 January 2023 

to 12 May 2023, 

- Philippe Brassac has already indicated that he will waive any compensation to which he may be 

entitled as Chairman of the Board, 

- Yves Perrier's title of Honorary Chairman does not entail any remuneration or participation in the 

work of the Board. 

-The compensation of the Chief Executive Officer is composed of a fixed compensation amounting to 

€ 880,000, a target variable compensation representing 150% of the fixed compensation, i.e. 

€ 1,320,000, allocated for one third in the form of performance shares (€ 440,000) and for two thirds 

in cash, partly deferred and indexed (€ 880,000). It is specified that 70% of this total variable 

compensation will be determined on economic criteria and 30% on non-economic criteria. These 

criteria relate to the Amundi scope at 82.5% and the Crédit Agricole S.A. scope at 17.5%. Finally, it is 



 

 

pointed out that these criteria relate to 20% on ESG & CSR topics. In the event of outperformance, 

the overall variable compensation may reach a maximum of 170% of the fixed compensation, i.e.     

€ 1,496,000, including a maximum of € 440,000 in the form of performance shares. The deferral and 

indexing rules comply with CRD V regulations. 

-The compensation of the Deputy Chief Executive Officer is composed of a fixed compensation of     

€ 420,000, a target variable compensation representing 150% of the fixed compensation, i.e. 

€ 630,000, allocated for one third in the form of performance shares (€ 210,000) and for two thirds 

in cash, partly deferred and indexed (€ 420,000). It is specified that 70% of this total variable 

compensation will be determined on economic criteria and 30% on non-economic criteria. These 

criteria relate to the Amundi scope at 82.5% and the Crédit Agricole S.A. scope at 17.5%. Finally, it is 

pointed out that these criteria relate to 20% on ESG & CSR topics. In the event of outperformance, 

the overall variable compensation may reach a maximum of 170% of the fixed compensation, i.e.     

€ 714,000, including a maximum of € 210,000 in the form of performance shares. The deferral and 

indexing rules comply with CRD V regulations.  

All elements of this 2023 compensation policy are detailed in section 2.4.4 of the 2022 Universal 

Registration Document. 

Ninth resolution (Approval of the compensation policy applicable to Directors for the 2023 fiscal 

year, pursuant to Article L. 22-10-8 II of the French Commercial Code) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors and the 

corporate governance report describing the compensation policy applicable to corporate officers, 

pursuant to Article L. 22-10-8 II of the French Commercial Code, approves the compensation policy 

applicable to Directors for the 2023 fiscal year, determined by the Board of Directors and as presented 

in the corporate governance report included in section 2.4.4.2 of the Company's 2022 universal 

registration document.  

Tenth resolution (Approval of the compensation policy applicable to the Chairman of the Board of 

Directors for the 2023 fiscal year, pursuant to Article L. 22-10-8 II of the French Commercial Code) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors and the 

corporate governance report describing the compensation policy applicable to the corporate officers, 

pursuant to Article L. 22-10-8 II of the French Commercial Code, approves the compensation policy 

applicable to the Chairman of the Board of Directors for the 2023 fiscal year, determined by the Board 

of Directors and as presented in the corporate governance report included in section 2.4.4.3 of the 

Company's 2022 universal registration document. 

Eleventh resolution (Approval of the compensation policy applicable to the Chief Executive Officer 

for the 2023 fiscal year, pursuant to Article L. 22-10-8 II of the French Commercial Code) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors and the 

corporate governance report describing the compensation policy applicable to corporate officers, 

pursuant to Article L. 22-10-8 II of the French Commercial Code, approves the compensation policy 



 

 

applicable to the Chief Executive Officer for the 2023 fiscal year, determined by the Board of Directors 

and as presented in the corporate governance report included in section 2.4.4.4 of the Company's 

2022 universal registration document. 

Twelfth resolution (Approval of the compensation policy applicable to the Deputy Chief Executive 

Officer for the 2023 fiscal year, pursuant to Article L. 22-10-8 II of the French Commercial Code) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors and the 

corporate governance report describing the compensation policy applicable to the corporate officers, 

pursuant to Article L. 22-10-8 II of the French Commercial Code, approves the compensation policy 

applicable to the Deputy Chief Executive Officer for the 2023 fiscal year, determined by the Board of 

Directors and as presented in the corporate governance report included in section 2.4.4.4 of the 

Company's 2022 universal registration document. 

 Thirteenth resolution: Consultation on the overall amount of compensation paid 

during the previous fiscal year to the categories of employees whose professional 

activities have a material impact on the risk profile of the Company or the Group, 

within the meaning of Article L. 511-71 of the French Monetary and Financial Code 

Summary: Under this resolution, you are requested, in accordance with Article L. 511-73 of the 

French Monetary and Financial Code, to issue an advisory opinion on the overall amount of 

compensations of all kinds, which stands at € 3,016,986 paid to the categories of identified staff 

whose professional activities have a material impact on the risk profile of Amundi SA or the sub-

group formed by Amundi SA and its subsidiaries within the meaning of Article L. 511-71 of the said 

code. This resolution takes into account the latest regulatory developments in this area. 

Information relating to the allocation of this overall amount and the persons involved appears in 

Chapter 2 of the Company's 2022 Universal Registration Document. 

In 2022, 5 of the Group’s employees, including Amundi’s Chief Executive Officer and Deputy Chief 

Executive Officer, fell into the above-mentioned categories. In accordance with CRD V regulations, 

the members of the Board of Directors also fell into these categories of staff. In 2022, this 

"identified staff" received a fixed compensation, determined on the basis of their skills and level of 

responsibility, and a variable compensation focusing on their individual contribution to group 

performance.  

For this "identified staff" whose variable compensation is greater than a materiality threshold 

defined by the Amundi Group pursuant to regulations, at least 50% of the compensation allocated in 

2022 for the 2021 performance is deferred and conditional on the achievement of performance and 

presence targets. 

The total compensation paid in 2022 to these categories of staff was € 3,016,986. It is broken down 

as follows: 

- Fixed compensation (including compensation paid to Directors): € 2,232,500 

- Non-deferred variable compensation: € 532,436 



 

 

- Deferred variable compensation from previous years : € 111,500  

- Other compensations: € 40,550 (benefits in kind) 

The entire compensation policy covering these compensations, as well as the annual report on the 

compensation policy and practices for CRD V identified staff, can be consulted in the Company's 

2022 Universal Registration Document. 

Thirteenth resolution (Consultation on the overall amount of compensation paid during the previous 

fiscal year to the categories of employees whose professional activities have a material impact on 

the risk profile of the Company or the Group, within the meaning of Article L. 511-71 of the French 

Monetary and Financial Code) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors and 

pursuant to Article L. 511-73 of the French Monetary and Financial Code, issues a favorable opinion on 

the overall amount of compensation of any kind, paid during the previous fiscal year, which amounted 

to € 3,016,986 to the categories of employees whose professional activities have a material impact on 

the risk profile of Amundi SA or the sub-group formed by Amundi SA and its subsidiaries, within the 

meaning of Article L. 511-71 of the French Monetary and Financial Code. 

 Fourteenth and fifteenth resolutions : Ratification of the appointment of Mr. 

Philippe Brassac and Mrs. Nathalie Wright as Directors 

Summary: You are requested, under the fourteenth and fifteenth resolutions, to ratify the 

appointment of Mr. Philippe Brassac and Mrs. Nathalie Wright as Directors of the Company to 

replace, respectively, Mr. Xavier Musca and Mr. William Kadouch-Chassaing, who have resigned, for 

the remaining duration of their term of office, i.e. until the end of the General Meeting of the 

Company called to approve the financial statements for the fiscal year ending December 31, 2024 

for Xavier Musca and the end of the General Meeting convened to approve the financial statements 

for the fiscal year ending December 31, 2023 for Mr. William Kadouch-Chassaing. 

Their biographies and other functions and mandates are presented in the General Meeting 

brochure. 

Fourteenth resolution (Ratification of the appointment of Mr. Philippe Brassac as Director) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, ratifies the appointment by the Board of Directors of Mr. 

Philippe Brassac as a Director of the Company, to replace Mr. Xavier Musca, who resigned, for the 

remainder of her term of office, i.e., until the end of the General Meeting convened to approve the 

financial statements for the fiscal year ending December 31, 2024. 

Fifteenth resolution (Ratification of the appointment of Mrs. Nathalie Wright as Director) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, ratifies the appointment by the Board of Directors of Mrs. 

Nathalie Wright as a Director of the Company, to replace Mr. William Kadouch-Chassaing, who 



 

 

resigned, for the remainder of her term of office, i.e., until the end of the General Meeting convened 

to approve the financial statements for the fiscal year ending December 31, 2023. 

 Sixteenth to nineteenth resolutions: Renewal of the terms of Mrs. Laurence 

Danon-Arnaud, Christine Gandon and Hélène Molinari and Mr. Christian Rouchon as 

Directors 

Summary: The sixteenth to nineteenth resolutions ask you to reappoint Mrs. Laurence Danon-

Arnaud, Christine Gandon and Hélène Molinari and Mr. Christian Rouchon as Directors for another 

term of three (3) years, which will expire at the end of the General Meeting of the Company 

convened to approve the financial statements for the fiscal year ending December 31, 2025. 

Their biographies and other positions and corporate offices are presented in the brochure for the 

General Meeting. 

Sixteenth resolution (Renewal of Mrs. Laurence Danon-Arnaud’s term as Director)  

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors, having 

noted that Mrs. Laurence Danon-Arnaud’s term as Director is set to expire at the end of this meeting, 

resolves to renew this term for a three-year period, set to expire at the end of the General Meeting of 

the Company convened to approve the financial statements for the fiscal year ending December 31, 

2025. 

Seventeenth resolution (Renewal of Mrs. Christine Gandon’s term as Director)  

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors, having 

noted that Mrs. Christine Gandon’s term as Director is set to expire at the end of this meeting, 

resolves to renew this term for a three-year period, set to expire at the end of the General Meeting of 

the Company convened to approve the financial statements for the fiscal year ending December 31, 

2025. 

Eighteenth resolution (Renewal of Mrs. Hélène Molinari’s term as Director)  

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors, having 

noted that Mrs. Hélène Molinari’s term as Director is set to expire at the end of this meeting, resolves 

to renew this term for a three-year period, set to expire at the end of the General Meeting of the 

Company convened to approve the financial statements for the fiscal year ending December 31, 2025. 

Nineteenth resolution (Renewal of Mr. Christian Rouchon’s term as Director)  

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors, having 

noted that Mr. Christian Rouchon’s term as Director is set to expire at the end of this meeting, 

resolves to renew this term for a three-year period, set to expire at the end of the General Meeting of 



 

 

the Company convened to approve the financial statements for the fiscal year ending December 31, 

2025. 

 Twentieth resolution: Consultation on the progress report on the implementation 

of the Company's Climate Strategy 

Summary: Under this twentieth resolution, you are asked to comment on the progress made by the 

Society in implementing its Climate Strategy adopted last year, in accordance with the 

recommendations of the Afep-Medef Code. 

Details are provided in section 3.2.7.1 of the Company’s 2022 Universal Registration Document. This 

Progress report is presented in the form of a table summarising all the commitments of its Climate 

Strategy as adopted last year with, for each commitment, a reminder of the target, its deadline, the 

state of achievement at the end of 2022 and the progress status1. 

Twentieth resolution (Consultation on the progress report on the implementation of the Company's 

Climate Strategy) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors and the 

progress report on the implementation of the Climate Strategy, as presented in section 3.2.7.1 of the 

Company's 2022 Universal Registration Document, gives a favourable opinion on the latter. 

Twenty-first resolution: Authorization to the Board of Directors to trade in the Company's 
shares 

Summary: This resolution asks you to renew the authorization that was granted to the Board of 

Directors to purchase a number of the Company’s shares, which cannot exceed 10% of the shares 

making up the Company's share capital when these purchases are made, or 5% of the Company's 

share capital if they are held for delivery as payment or exchange in connection with a merger, spin-

off, or contribution. 

Shares may be purchased in order to carry out, in particular, the following transactions: 

-granting or selling shares to employees under the French statutory profit-sharing scheme or the 

implementation of any entity or group (or similar) savings plan in accordance with the conditions 

provided for by law, in particular Articles L. 3332-1 et seq. of the French Labor Code; or 

-granting performance shares pursuant to the provisions of Articles L. 225-197-1 et seq. and L. 22-10-

59 and L. 22-10-60 of the French Commercial Code; or 

-in general, complying with obligations in respect of stock option plans or other allocations of shares 

to employees or corporate officers of the issuer or an affiliated entity; or 

                                                           

1 In the event of disapproval of this resolution, the Board of Directors will discuss with the shareholders the reasons, if any, that 
led them not to support the resolution and will inform them of the results of this process and the measures envisaged to take them 
into account. 

 



 

 

-delivering shares upon the exercise of rights attached to securities granting access to the share 

capital through redemption, conversion, exchange, presentation of a warrant, or any other means; 

or 

-cancelling some or all of the shares so purchased; or 

-the market-making of Amundi’s shares by an investment services provider pursuant to a liquidity 

agreement that complies with the market practice recognized by the French Autorité des marchés 

financiers. 

The maximum purchase price may not exceed € 120 and the total amount allocated to the 

authorized share buyback programme may not exceed € 1 billion.  

The acquisition, sale or transfer of shares may be carried out at any time, except during a public 

offer for the Company's securities, within the limits authorized under applicable laws and 

regulations, and by any means, in particular on regulated markets, multilateral trading facilities, 

through systematic internalizers or over-the-counter, including through block trades, by tender offer 

or public exchange offer, or through the use of options or other derivative financial instruments 

traded on regulated markets, multilateral trading facilities, through systematic internalizers or over-

the-counter, or by delivery of shares following the issuance of securities granting access to the 

Company's share capital through conversion, exchange, redemption or exercise of a warrant, either 

directly or indirectly through an investment services provider, or by any other means (without 

limiting the share of the buyback programme that may be carried out by any of these means). 

The authorization would be valid for eighteen months from the date of the General Meeting. 

It would cancel, as of the date of the General Meeting, any unused portion of any previous 

delegation of power to trade in the Company’s shares granted to the Board of Directors. 

Twenty-first resolution (Authorization to the Board of Directors to trade in the Company's shares) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to ordinary general meetings, having reviewed the report of the Board of Directors, 

authorizes the Board of Directors, which may sub-delegate such authority as provided for by law, and 

in accordance with the provisions of Articles L. 225-210 et seq. and L. 22-10-62 et seq. of the French 

Commercial Code, to purchase or to arrange for the purchase of the Company’s shares inter alia for 

the following purposes: 

 granting or selling shares to employees under the French statutory profit-sharing scheme or 

the implementation of any entity or group (or similar) savings plan in accordance with the 

conditions provided for by law, in particular Articles L. 3332-1 et seq. of the French Labor Code; 

or 

 granting performance shares pursuant to the provisions of Articles L. 225-197-1 et seq. and L. 

22-10-59 and L. 22-10-60 of the French Commercial Code; or 

 in general, complying with obligations in respect of stock option plans or other allocations of 

shares to employees or corporate officers of the issuer or an affiliated entity; or 

 delivering shares upon the exercise of rights attached to securities granting access to the share 

capital through redemption, conversion, exchange, presentation of a warrant, or any other 

means; or 



 

 

 cancelling some or all of the shares so purchased; or 

 the market-making of Amundi’s shares by an investment services provider pursuant to a 

liquidity agreement that complies with the market practice recognized by the French Autorité 

des marchés financiers. 

 

This program is also intended to enable the implementation of any market practice admitted by the 

French Autorité des marchés financiers and, more generally, the performance of any transaction that 

complies with applicable regulations. In such event, the Company will notify its shareholders by press 

release. 

Purchases of the Company’s own shares may relate to a number of shares such that, at the date of 

each purchase, the total number of shares purchased by the Company since the beginning of the 

buyback program (including shares subject to said buyback), does not exceed 10% of the shares that 

make up the Company's share capital at that time (taking into account transactions affecting the share 

capital subsequent to the date of this General Meeting) i.e., for information purposes, as of December 

31, 2022, a buyback limit of 20,386,013 shares, it being specified that (i) the number of shares 

purchased to be held and delivered at a later date in connection with a merger, spin-off or 

contribution may not exceed 5% of the Company’s share capital; and (ii) when the shares are 

purchased to increase liquidity under the conditions defined by the general regulations of the French 

Autorité des marchés financiers, the number of shares taken into account to calculate aforementioned 

10% limit is the number of shares purchased minus the number of shares resold during the term of the 

authorization. In accordance with the law, the number of shares held on a given date may not exceed 

10% of the Company's share capital on that date. 

Shares may be purchased, sold, or transferred at any time (other than during a tender offer for the 

Company’s shares), within the limits authorized under applicable laws and regulations and by any 

means, on regulated markets or multilateral trading facilities, through systematic internalizers or over-

the-counter, including through block trades, by tender offer or public exchange offer, or through the 

use of options or other derivative financial instruments traded on regulated markets, multilateral 

trading facilities, through systematic internalizers or over-the-counter, or by delivery of shares 

following the issuance of securities granting access to the Company’s share capital through conversion, 

exchange, redemption or exercise of a warrant, either directly or indirectly through an investment 

services provider, or by any other means (without limiting the share of the buyback program that may 

be carried out by any of these means). 

The maximum price for which the shares may be purchased pursuant to this resolution will be € 120 

per share (or the equivalent of that amount in any other currency or monetary unit established by 

reference to several currencies at the same date). In the event of a change in the nominal value of the 

shares, a share capital increase through the capitalization of reserves, an allocation of performance 

shares to shareholders, a stock split or reverse stock split, a distribution of reserves or of any other 

assets, an amortization of capital or any other transactions affecting the share capital or the 

shareholders’ equity, the General Meeting delegates to the Board of Directors the power to adjust the 

aforementioned maximum purchase price in order to take into account the impact of such 

transactions on the value of the shares. 



 

 

The total amount allocated to the share buyback program authorized hereunder may not exceed € 1 

billion. 

Full powers are granted to the Board of Directors, which may subdelegate such authority as provided 

for by law, to decide on and implement this authorization and if necessary to specify the conditions 

and determine the terms hereof, to implement the share buyback program, and inter alia to place 

stock market orders, to enter into any agreement, allocate or reallocate the purchased shares to 

different objectives in accordance with applicable laws and regulations, to establish the terms and 

conditions pursuant to which, if applicable, the rights of the holders of securities granting access to the 

share capital or other rights granting access to the share capital will be protected, in accordance with 

applicable legal and regulatory or, as the case may be, contractual provisions requiring other 

adjustments, to submit any statements or filings to the French Autorité des marchés financiers or any 

other competent authority, and to accomplish all other formalities and generally do all that is 

necessary. 

This authorization is granted for a period of eighteen (18) months with effect from the date of this 

General Meeting.  

It cancels from the date of this General Meeting any unused portion of any previous authorization 

granted to the Board of Directors to trade in the Company's own shares. 

Resolutions submitted to the Extraordinary General Meeting 

 Twenty-second resolution: Delegation of competence to the Board of Directors to 

increase the share capital of the Company or of another company through the 

issuance of shares and/or securities granting access, immediately or in the future, to 

the Company’s share capital, with preferential subscription rights 

Summary: The twenty-second resolution requests you to delegate to the Board of Directors the 

power to decide to increase the share capital, with preferential subscription rights, through one or 

more capital increases, by issuing Company shares (excluding preferred shares) and/or securities 

granting immediate or future access to the Company’s share capital. 

The maximum amount of the capital increases that may be carried out under this delegation of 

power, whether immediately or in the future, would be set at 10% of the existing share capital at 

the time of this General Meeting, it being specified that the overall maximum nominal amount of 

capital increases that may be carried out under this delegation of power and those granted under 

the 23th, 24th, and 25th resolutions of this General Meeting would be set at 10% of the existing 

share capital at the time of this General Meeting. 

The maximum nominal amount of debt securities that may be issued immediately or in the future 

under this delegation of power would be set at € 3.5 billion. 

The Board of Directors would have all the powers, with the option of subdelegation under the 

conditions laid down by law, to implement this delegation of powers, for the purpose, in particular, 

of fixing the issue price and the amount of the premium that could, if necessary, be claimed on the 

issue. 



 

 

The Board of Directors may not, except with prior authorization by the General Meeting, make use 

of this delegation of authority from the filing by a third party of a public offer for the Company's 

securities until the end of the offer period.. 

The authorization would be valid for twenty-six months from the date of this General Meeting. 

Twenty-second resolution (Delegation of competence to the Board of Directors to increase the share 

capital of the Company or of another company through the issuance of shares and/or securities 

granting access, immediately or in the future, to the Company’s share capital, with preferential 

subscription rights) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to extraordinary general meetings, having reviewed the report of the Board of Directors 

and the special report of the Statutory Auditors, and pursuant to the provisions of Articles L. 225- 129 

et seq. of the French Commercial Code, and in particular Articles L. 225-129, L. 225-129-2, L. 225-132 

to L. 225-134 and L. 228-91 et seq. of the French Commercial Code:  

1. delegates to the Board of Directors, which may subdelegate such authority as provided for by 

law, its competence to decide to increase the share capital with preferential subscription 

rights, on one or more occasions, in France or abroad, in the proportions and at the times it 

deems appropriate, either in euros or in any other currency or monetary unit established in 

reference to several currencies, with or without premium, against payment or free of charge, 

through the issuance (i) of Company’s shares (excluding preferred shares), and/or (ii) 

securities governed by Articles L. 228-92 (paragraph 1), L. 228-93 (paragraphs 1 and 3) or L. 

228-94 (paragraph 2) of the French Commercial Code granting access immediately or in the 

future, at any time or at an established date, through subscription, conversion, exchange, 

redemption, presentation of a warrant or by any other means, to the share capital of the 

Company or of any other company, including those that directly or indirectly own more than 

half of the Company’s share capital and those in which the Company directly or indirectly 

owns more than half of the share capital (including equity securities giving right to the 

allocation of debt securities), it being specified that the shares may be paid-up in cash, or 

through the set-off of debts, or through the capitalization of reserves, profits or premiums;  

2. resolves to set the following limits on the amounts of authorized capital increases in the event 

the Board of Directors uses this delegation of competence:  

 the maximum nominal amount of capital increases that may be carried out 

immediately or in the future, pursuant to this delegation, is set at 10% of the 

Company’s share capital as at the date of this General Meeting, it being specified that 

the total maximum nominal amount of capital increases that may be carried out 

pursuant to this delegation and of those granted pursuant to the 23th, 24th and 25th 

resolutions of this General Meeting is set at 10% of the Company’s existing share 

capital as at the date of this General Meeting;  

 to these ceilings shall be added, where applicable, the nominal amount of the shares 

to be issued to preserve, in accordance with the legal and regulatory provisions and, 

where applicable, the contractual stipulations providing for other cases of adjustment, 

the rights of the holders of securities giving access to the capital or other rights giving 

access to the capital; 

3. resolves to set the following limits on the amounts of debt securities authorized in the event 

of the issuance of debt securities granting access immediately or in the future to the share 

capital of the Company or of other companies: 



 

 

 the maximum nominal amount of debt securities that may be issued immediately or in 

the future pursuant to this delegation is set at € 3.5 billion or the equivalent of this 

amount in any other currency or monetary unit established in reference to several 

currencies at the date of issuance;  

 where applicable, any redemption premium above par value will be added to this 

amount;  

 this amount is independent of the amount of debt securities that may be issued 

pursuant to other resolutions submitted to this General Meeting as well as debt 

security issues that may be decided or authorized by the Board of Directors in 

accordance with Articles L. 228-36-A, L. 228-40, L. 228-92 (paragraph 3), L. 228-93 

(paragraph 6) and L. 228-94 (paragraph 3) of the French Commercial Code;  

4. in the event this delegation of competence is used by the Board of Directors:  

  resolves that the issue(s) will be reserved in priority to shareholders that will be able 

to subscribe in full, in proportion to the number of shares held at the date of issuance;  

 acknowledges that the Board of Directors will be entitled to establish a reducible 

subscription right;  

 acknowledges that this delegation of competence automatically entails, in favor of the 

holders of securities issued granting access to the share capital of the Company, the 

waiving by the shareholders of their preferential subscription rights to the shares to 

which such securities would give right immediately or in the future;  

 acknowledges that, in accordance with Article L. 225-134 of the French Commercial 

Code, in the event the subscriptions carried out on an irreducible basis and, where 

applicable, on a reducible basis, failed to absorb the capital increase in its entirety, the 

Board of Directors may use one and/or another of the following options, under the 

conditions provided for by law and in the order determined by the Board: 

- freely allocate some or all of the shares or, in the case of securities granting 

access to the share capital, the securities whose issuance has been decided 

but which have not yet been subscribed for;  

- offering, on the French or foreign market, some or all of the shares to the 

public or, in the case of securities granting access to the share capital, the 

securities which have not been subscribed for;  

- in general, limiting the capital increase to the amount of subscriptions, 

provided that, for the issuance of shares or securities for which the primary 

security is a share, said amount reaches, after the two aforementioned 

options have been used as the case may be, three quarters of the decided 

amount of the capital increase;  

 resolves that issues of warrants for Company shares may also be carried out through a 

free allotment to the holders of outstanding shares, it being specified that any 

allotment rights relating to fractions of shares and the corresponding securities will be 

sold under the conditions provided for by the applicable laws and regulations; 
5. resolves that the Board of Directors will have all powers, and may subdelegate such powers as 

provided for by law, to implement this delegation of competence, in particular for the 

purpose of: 

 resolving to issue shares and/or securities granting access immediately or in the future to 
the share capital of the Company or of another company; 

 setting the amount of issue, the price of issue and the amount of the premium that may 
be requested upon issuance or, where applicable, the amount of reserves, profits or 
premiums that may be capitalized; 

 determining the dates and conditions of issuance, as well as the type, number and features 
of shares and/or securities to be created; 



 

 

 for debt securities issues, deciding whether or not said securities will be subordinated 
(and, where applicable, their ranking, pursuant to the provisions of Article L. 228-97 of 
the French Commercial Code), setting their interest rate (in particular, fixed-rate, 
variable-rate, zero-coupon or indexed) and providing, where applicable, for mandatory or 
optional cases of suspension or non-payment of interest, providing for their duration 
(defined or undefined period), the option to reduce or increase the nominal value of the 
securities and the other terms and conditions of issuance (including the provision of 
guarantees or security interests) and amortization (including redemption through the 
delivery of Company assets); where applicable, said securities may entitle the Company 
to issue debt securities (or equivalents) as payment of interest where the Company has 
suspended payment or may take the form of complex bonds, within the meaning 
assigned by the stock market authorities (for example, due to their conditions of 
redemption or remuneration, or other rights such as indexing or options); modifying the 
aforementioned conditions, during the lifespan of the securities in question, in 
accordance with the applicable formalities; 

 determining the conditions applicable to the paying-up of shares; 

 establishing, where applicable, the conditions governing the exercise of rights 
(conversion, exchange, redemption, including through the delivery of Company assets 
such as treasury stock or securities already issued by the Company) attached to shares or 
securities granting access to the share capital and, in particular, setting the date (which 
may be retroactive) from which the new shares will bear rights, as well as any other 
terms and conditions governing the completion of the capital increase; 

 establishing the conditions under which the Company will be entitled, where applicable, to 
purchase or exchange securities granting access to the share capital on the market, at any 
time or during specific periods, for the purpose of cancelling the securities or not, in 
accordance with legal provisions; 

 providing for the option of suspending the exercise of the rights attached to shares or 
securities granting access to the share capital, in compliance with applicable legal and 
regulatory provisions; 

 at its sole initiative, offsetting the costs of the capital increase against the amount of the 

associated premiums and deducting the necessary amounts to constitute the legal 

reserve from this amount; 

 determining and making any adjustments intended to account for the impact of 
transactions in the share capital or shareholders’ equity of the Company, particularly in 
the event of a change in the nominal amount of the shares, a capital increase through the 
capitalization of reserves, profits or premiums, the free allocation of shares to the 
shareholders, a stock split or reverse stock split, the payment of dividends, reserves, 
premiums or any other assets, the amortization of share capital, or any other transaction 
in the share capital or shareholders’ equity of the Company (including in case of tender 
offer and/or change of control), and establishing in accordance with the legal and 
regulatory provisions and, where applicable, with the contractual stipulations providing 
for other methods of preservation, any other conditions aimed at protecting, where 
applicable, the rights of the holders of securities granting access to the share capital or 
other rights granting access to the share capital (including through cash adjustments); 

 formally acknowledging the completion of each capital increase and amending the 

Articles of Association accordingly; 

 in general, entering into any agreement, particularly for the purpose of completing future 
capital increases, taking any measures and carrying out any formalities necessary for the 
issuance, listing and financial servicing of securities issued pursuant to this delegation, 
and the exercise of rights attached thereto; 

6. acknowledges that, in the event the Board of Directors uses the delegation of competence 



 

 

granted in this resolution, the Board of Directors will report to the following ordinary general 

meeting, in accordance with applicable laws and regulations, on the use of authorizations 

granted in this resolution; 

7. resolves that the Board of Directors may not, without the prior authorization of the General 

Meeting, use this delegation of competence once a tender offer for the Company’s shares has 

been submitted by a third party and until the end of the offering period; 

8. sets the period of validity of the delegation of competence granted by this resolution at 

twenty-six (26) months, as from the date of this General Meeting; 

9. acknowledges that this delegation cancels, from the date of this General Meeting, any 

unused portion of any previous delegation having the same purpose, i.e., any delegation 

granting the authority to increase the share capital of the Company or of another company 

through the issuance of shares and/or securities granting access immediately or in the future 

to the share capital, with preferential subscription rights. 

 

 Twenty-third resolution: Option to issue shares and/or securities granting access, 

immediately or in the future, to shares to be issued by the Company in consideration 

for contributions in kind consisting of shares or securities granting access to share 

capital 

Summary: In the 23rd resolution, it is proposed that you authorize the Board of Directors to carry 

out a capital increase, on one or more occasions, by issuing Company’s shares (excluding preferred 

shares) and/or granting access, immediately or in the future, to the capital of the Company or of 

other companies in order to remunerate contributions in kind granted to the Company and 

consisting of shares or securities granting access to capital. 

This resolution would allow the Company to proceed with possible external growth operations. 

The maximum nominal amount of the capital increases that may be carried out pursuant to this 

authorization shall be set at 10% of the existing capital on the date of this General Meeting, it being 

specified that this amount shall be deducted from the overall ceiling provided for in paragraph 2 of 

the 22nd resolution. 

The maximum nominal amount of debt securities that may be issued immediately or in the future 

pursuant to this authorization shall be set at € 1.5 billion. 

The Board of Directors may not, without prior authorization by the General Meeting, use this 

authorization once a tender offer for the Company’s shares has been submitted by a third party and 

until the end of the offering period.  

The validity of the authorization would be set at twenty-six months from the date of this General 

Meeting. 

Twenty-third resolution (Option to issue shares and/or securities granting access, immediately or in 

the future, to shares to be issued by the Company in consideration for contributions in kind consisting 

of shares or securities granting access to share capital) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to extraordinary general meetings, having reviewed the report of the Board of Directors 



 

 

and the special report of the Statutory Auditors, and pursuant to the provisions of Articles L. 225- 129, 

L. 225-129-2, L. 225-147 L. 22-10-53 and L. 228-91 et seq. of the French Commercial Code: 

1. authorizes the Board of Directors, which may subdelegate this authorization under the 

conditions set by law, to carry out one or more capital increases through the issuance (i) of 

Company’s shares (excluding preferred shares) and/or (ii) securities governed by Articles 

L. 228-92 (paragraph 1), L. 228-93 (paragraphs 1 and 3) or L. 228-94 (paragraph 2) of the 

French Commercial Code granting access immediately or in the future, at any time or at a 

fixed date, through subscription, conversion, exchange, redemption, presentation of a 

warrant or by any other means, to the share capital of the Company or of other companies, 

including those that directly or indirectly own more than half of the Company’s share capital 

and those in which the Company directly or indirectly owns more than half of the share 

capital (including equity securities giving right to the allocation of debt securities), as 

consideration for contributions in kind to the Company consisting of shares or securities 

granting access to the share capital, where the provisions of Article L. 22-10-54 of the French 

Commercial Code are not applicable; 

2. resolves to set the following limits on the amounts of authorized capital increases in the event 

the Board of Directors uses this authorization: 

 the maximum nominal amount of capital increases that may be carried out pursuant to 

this authorization is set at 10% of the share capital outstanding at the date of this 

General Meeting, it being specified that this amount will be deducted from the limit 

provided for in paragraph 2 of the 22nd resolution or, as the case may be, from the limits 

provided for by any resolution of the same kind that may supersede such resolution 

during the period of validity of this authorization; 

 in any event, issues of shares and securities granting access to the share capital carried 

out pursuant to this authorization will not exceed the limits provided for in the 

regulations applicable at the date of issuance (to date, 10% of the share capital); and 

 these limits will be increased, where applicable, by the nominal amount of shares to be 

issued in order to maintain, in accordance with legal and regulatory provisions and, 

where applicable, the contractual stipulations providing for other cases of adjustment, 

the rights of holders of securities granting access to the share capital or other rights 

granting access to the share capital; 

3. resolves to set the following limits on the amounts of debt securities authorized in the event 

of the issuance of debt securities granting access immediately or in the future to the share 

capital of the Company or of other companies: 

 the maximum nominal amount of debt securities that may be issued immediately or in 

the future pursuant to this authorization is set at € 1.5 billion or the equivalent of this 

amount in any other currency or monetary unit established in reference to several 

currencies at the date of issuance; 

 where applicable, any redemption premium above par value will be added to this amount; 

 this amount is independent of the amount of debt securities that may be issued pursuant 

to other resolutions submitted to this General Meeting as well as debt security issues 

that may be decided or authorized by the Board of Directors in accordance with Articles L. 

228-36-A, L. 228-40, L. 228-92 (paragraph 3), L. 228-93 (paragraph 6) and L. 228-94 

(paragraph 3) of the French Commercial Code; 



 

 

4. resolves that the Board of Directors will have all powers, and may subdelegate said powers as 

provided for by law, to implement this authorization, in particular for the purpose of: 

 resolving to issue shares and/or securities granting access immediately or in the future, to 

the share capital of the Company or of another company; 

 drawing up the list of equity instruments and securities granting access to share capital 

transferred to the Company, approving the valuation of the contributions in kind, setting 

the terms for the issuance of shares and/or securities provided in consideration for the 

contributions in kind and, where applicable, the amount of any additional consideration 

to be paid, approving the allocation of special benefits, and reducing the valuation of 

contributions or the consideration granted for specific benefits with the approval of the 

parties making the contribution in kind; 

 determining the dates and conditions of the issuance and the type, number and features 

of the shares and/or securities provided in consideration for tenders and modifying said 

conditions and features in accordance with applicable formalities, during the lifespan of 

said securities; 

 at its sole initiative, offsetting the costs of the capital increase against the amount of the 

associated premiums and deducting the necessary amounts to constitute the legal 

reserve from this amount; 

 determining the terms and conditions under which the Company may, where applicable, 

purchase or exchange on the stock market, at any time or during specified periods, 

securities granting access to the share capital, for the purpose of cancellation or 

otherwise, subject to the applicable legal provisions; 

 provide for the possibility of suspending the exercise of rights attached to shares or 

securities giving access to the capital in accordance with the applicable legal and 

regulatory provisions; 

 determining and making any adjustments intended to account for the impact of 

transactions in the share capital or shareholders’ equity of the Company, particularly in 

the event of a change in the nominal amount of the shares, a capital increase through 

the capitalization of reserves, profits or premiums, the free allocation of shares to the 

shareholders, a stock split or reverse stock split, the payment of dividends, reserves, 

premiums or any other assets, the amortization of share capital, or any other transaction 

in the share capital or shareholders’ equity of the Company (including in case of tender 

offer and/or change of control), and establishing in accordance with legal and regulatory 

provisions and where applicable, with the contractual stipulations providing for other 

methods of preservation any other conditions aimed at protecting, where applicable, the 

rights of the holders of securities granting access to the share capital or other rights 

granting access to the share capital (including through cash adjustments); 

 formally acknowledging the completion of each capital increase and amending the 

Articles of Association accordingly; 

 in general, entering into any agreement, in particular to ensure the successful 

completion of the contemplated issues, taking any measures and carrying out any 

formalities necessary for the issuance, listing and financial servicing of securities issued 

pursuant to this authorization, and the exercise of rights attached thereto; 

5. resolves that the Board of Directors may not, without the prior authorization of the General 

Meeting, use this authorization once a tender offer for the Company’s shares has been 



 

 

submitted by a third party and until the end of the offering period; 

6. sets the period of validity of the authorization granted by this resolution at twenty-six (26) 

months, as from the date of this General Meeting; 

7. acknowledges that, should the Board of Directors use the delegation granted to it in this 

resolution, the report of the Contribution Auditor, if one is issued in accordance with Articles 

L. 225-147 and L. 22-10-53 of the French Commercial Code, will be brought to its attention at 

the next general meeting; 

8. acknowledges that this authorization cancels, from the date of this General Meeting, any 

unused portion of any previous authorization having the same purpose, i.e., any 

authorization related to the issuance of shares or securities granting access immediately or in 

the future to shares to be issued by the Company as consideration for contributions in kind 

consisting of shares or securities granting access to the share capital; 

 

 Twenty-fourth resolution: Delegation of competence to the Board of Directors to 

increase the share capital of the Company through the issuance of shares and/or 

securities granting access, immediately or in the future, to share capital reserved for 

participants in Company savings plans without preferential subscription rights 

Summary: In the 24th resolution, it is proposed that you delegate to the Board of Directors the 

competence to decide to increase the share capital by issuing shares in the Company as well as 

other equity securities giving access to the Company's capital reserved for eligible employees and 

retired employees of the Company who are members of company or group savings plans. 

This resolution would allow the Company to involve employee and retired subscribers in its success 

through the development of employee share ownership.  

The total nominal amount of the capital increase that may be carried out by virtue of this delegation 

may not exceed 1% of the share capital on the date of the Board of Directors' decision, it being 

specified that this amount shall be deducted from the overall ceiling provided for in paragraph 2 of 

the 22nd resolution. 

The subscription price shall be regulated in accordance with the provisions of Articles L. 3332-18 et 

seq. of the French Labour Code in force on the date of the decision taken by the Board of Directors, 

and shall be at least equal to 70% of the Reference Price (as defined in the resolution) or 60% of the 

Reference Price when the lock-up period provided for by the plan is greater than or equal to ten 

years (it being specified that the levels of discounts mentioned in this paragraph may be modified in 

the event of changes in the regulations in force) 

The period of validity of the delegation of authority would be set at twenty-six months from the 

date of the General Meeting. 



 

 

Twenty-fourth resolution (Delegation of competence to the Board of Directors to increase the share 

capital of the Company through the issuance of shares and/or securities granting access, 

immediately or in the future, to share capital reserved for participants in Company savings plans 

without preferential subscription rights) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to extraordinary general meetings, having reviewed the report of the Board of Directors 

and the special report of the Statutory Auditors, and pursuant to Articles L. 225-129-2, L. 225-129-6, L. 

225-138-1 and L. 228-91 et seq. of the French Commercial Code and Articles L. 3332-18 to L.3332-24 of 

the French Labor Code: 

1. delegates to the Board of Directors, with the option of sub-delegation under the conditions set 

by law, its competence to decide to increase the share capital without preferential 

subscription right, on one or more occasions, in France or abroad, in the proportion and at the 

times it deems appropriate either in euros or in any other currency or monetary unit 

established by reference to several currencies, with or without a premium, in return for 

payment or free of charge, through the issue of (i) Company’s shares (excluding preferred 

shares) and/or (ii) securities governed by Articles L. 228-92 paragraph 1, L. 228-93 paragraphs 

1 and 3 or L. 228-94 paragraph 2 of the French Commercial Code giving access, immediately or 

in the future, at any time or on a fixed date, by subscription, conversion, exchange, 

reimbursement, presentation of a warrant or in any other way, to the Company's capital 

(including equity securities granting access to the allocation of debt securities), reserved for 

members of one or more employee savings plans (or any other plan to whose members 

articles L. 3332-1 et seq. of the French Labour Code or any similar law or regulation would 

allow a capital increase to be reserved under equivalent conditions) set up within a French or 

foreign company or group of companies included in the scope of consolidation or combination 

of the Company's accounts pursuant to Article L. 3344-1 of the French Labour Code; it being 

specified that this resolution may be used for the purposes of implementing leverage 

formulas; 
2. resolves to set the following limits on the amounts of authorized capital increases in the event 

the Board of Directors uses this delegation of competence: 

 the total maximal nominal amount of capital increases that may be carried out 

pursuant to this delegation may not exceed 1% of the share capital at the date of 

the Board of Directors’ decision, it being specified that this amount will be deducted 

from the limit provided for in paragraph 2 of the 22nd resolution submitted to this 

General Meeting and, as the case may be, from the limits provided for by any 

resolutions of the same kind that may supersede the said resolutions during the 

period of validity of this authorization; 

 these limits will be increased, where applicable, by the nominal amount of shares to 

be issued in order to maintain, in accordance with legal and regulatory provisions 

and, where applicable, with contractual stipulations providing for other cases of 

adjustment, the rights of holders of securities granting access to the share capital or 

other rights granting access to the share capital; 

3. resolve that the issue price of the new shares or securities giving access to the capital shall be 

determined under the conditions provided for in Articles L. 3332-18 et seq. of the Labour Code 

and shall be at least equal to 70% of the Reference Price (as this term is defined below) or 60% 

of the Reference Price when the lock-up period provided for by the plan pursuant to Articles 

L. 3332-25 and L. 3332-26 of the Labour Code is greater than or equal to ten years (it being 



 

 

specified that the discount levels mentioned in this paragraph may be modified in the event of 

changes in the regulations in force); for the purposes of this paragraph, the Reference Price 

means the weighted average of the prices quoted for the Company's shares on the regulated 

market of Euronext Paris during the twenty trading sessions preceding the date of the decision 

setting the opening date of the subscription for members of a company or group savings plan 

(or similar plan); 

4. authorizes the Board of Directors to grant, free of charge, to the beneficiaries indicated above, 

in addition to the shares or securities granting access to the capital, shares or securities giving 

access to the capital to be issued or already issued, as a substitute for all or part of the 

discount to the Reference Price and/or as a top-up, it being understood that the advantage 

resulting from this grant may not exceed the applicable legal or regulatory limits; 

5. resolves to suppress the preferential subscription rights of shareholders to securities to be 

issued pursuant to this resolution in favor of the members of the company or Group savings 

plans referred to above. In the event of a free allocation to the beneficiaries indicated above 

of shares or securities giving access to the capital, the said shareholders also waive any right to 

the said shares or securities giving access to the capital, including to the part of the reserves, 

profits or premiums incorporated into the capital, by reason of the free allocation of the said 

securities made on the basis of this resolution; 

6. authorizes the Board of Directors, under the conditions of this delegation, to sell shares to 

members of a company or group savings plan (or similar plan) as provided for in 

Article L.3332- 24 of the French Labour Code, it being specified that sales of shares made at a 

discount in favour of members of one or more employee savings plans referred to in this 

resolution shall be deducted up to the nominal amount of the shares thus sold from the 

ceilings referred to in paragraph 2 above; 

7. resolves that the Board of Directors, will have all powers, and may subdelegate said powers as 

provided for by law, to implement this delegation of competence, in particular for the purpose 

of: 

 deciding the issuance of shares and/or securities granting access, immediately or in the 

future, to the Company’s share capital or of other companies; 

 deciding the amount of the issuance, the issuance price as well as the amount of the 

premium that may be requested upon issuance or, if applicable, the amount of the 

reserves, profits or premiums that may be incorporated into the capital; 

 determining the dates and conditions of the issuance and the type, number and features 

of the shares and/or securities to be issued; 

 setting in accordance with the legal conditions, the list of companies whose beneficiaries, 

as indicated above, will be able to subscribe to the shares or securities giving access to 

the capital thus issued and, where applicable, benefit from the shares or securities giving 

access to the capital allocated free of charge; 

 deciding that subscriptions may be made directly by the beneficiaries, members of a 

company or group savings plan (or similar plan), or through company mutual funds or 

other structures or entities permitted by the applicable legal or regulatory provisions; 

 establishing the conditions, in particular the length of service, to be met by the 

beneficiaries of the capital increases; 

 in the event of the issue of debt securities, to determine all the characteristics and terms 

of these securities (in particular their fixed or indefinite duration, their subordinated or 

unsubordinated nature and their remuneration) and to amend, during the life of these 

securities, the terms and characteristics referred to above, in compliance with the 

applicable procedures; 



 

 

 establishing, where applicable, the conditions governing the exercise of rights 

(conversion, exchange, redemption, including through the delivery of Company assets 

such as treasury stock or securities already issued by the Company) attached to shares or 

securities granting access to the share capital and, in particular, setting the date (which 

may be retroactive) from which the new shares will bear rights, as well as any other 

terms and conditions governing the completion of the capital increase; 

 establishing the conditions under which the Company will be entitled, where applicable, 

to purchase or exchange securities granting access to the share capital on the market, at 

any time or during specific periods, for the purpose of cancelling the securities or not, in 

accordance with legal provisions; 

 providing for the option of suspending the exercise of the rights attached to shares or 

securities granting access to the share capital, in compliance with applicable legal and 

regulatory provisions; 

 setting the terms and conditions of the issues to be carried out pursuant to this 

delegation, and in particular the amount of the issue and to determine in particular the 

issue price, dates, deadlines, terms and conditions of subscription, payment, delivery 

and entitlement to dividends of the securities (the date of which may be retroactive), 

the rules of reduction applicable in the event of oversubscription; as well as the other 

terms and conditions of the issues, within the limits of the laws and regulations in force; 

 determining and making all adjustments to take into account the impact of transactions 

on the Company’s capital or equity, in particular in the event of a change in the par value 

of the share, a capital increase by capitalisation of reserves, profits or premiums, a free 

allocation of shares to the shareholders, a stock split or reverse stock split, the distribution 

of dividends, reserves or premiums or any other assets, or the amortisation of capital, or 

any other transaction affecting the Company’s capital or equity (including in the event of 

a public offer and/or a change of control), and to set, in accordance with legal and 

regulatory provisions and, where applicable, contractual stipulations providing for other 

methods of preservation, any terms and conditions to ensure the preservation of the 

rights of holders of securities or other rights giving access to the capital (including by 

means of adjustments in cash); 

 in the event of a free allocation of shares or securities giving access to the capital, 

determining the nature, the number of shares or securities giving access to the capital to 

be issued, as well as their terms and characteristics, the number to be allocated to each 

beneficiary, and set the dates, deadlines, terms and conditions of allocation of these 

shares or securities giving access to the capital within the applicable legal and regulatory 

limits and, in particular, choosing either to substitute the allocation of these shares or 

securities giving access to the capital in whole or in part for the discounts to the 

Reference Price above-mentioned, or to deduct the equivalent value of these shares or 

securities from the total amount of the employer's contribution, or to combine these two 

possibilities; 

 in the event of an issue of new shares, charging, where applicable, the sums necessary to 

pay up the said shares to the reserves, profits or issue premiums; 

 formally acknowledging the completion of the capital increases and making the 

corresponding amendments to the Articles of Association; 

 at its sole initiative, charging the costs of the capital increases to the amount of the 



 

 

premiums relating thereto and deduct from this amount the sums necessary to fund the 

legal reserve; 

 generally, entering into any agreement, in particular to successfully complete the 

planned issues, take all measures and carry out all formalities useful for the issue, listing 

and financial servicing of the securities issued pursuant to this delegation, as well as for 

the exercise of the rights attached thereto or resulting from the capital increases carried 

out; 

8. sets the period of validity of the delegation of competence granted by this resolution at 

twenty-six (26) months, as from the date of this General Meeting; 

9. acknowledges that this delegation cancels, from the date of this General Meeting, any 

unused portion of any previous delegation having the same purpose, i.e., any delegation 

granting the authority to increase the share capital of the Company through the issuance of 

shares and/or securities granting access immediately or in the future to the share capital, 

without preferential subscription rights, reserved for members of savings plans. 

 

 Twenty-fifth resolution: Authorization to the Board of Directors to grant 

performance shares (outstanding or newly issued) to some or all Group employees 

and corporate officers 

Summary: The twenty-fifth resolution requests you to authorize the Board of Directors to carry out 

one or more allotments of performance shares, either existing or to be issued (excluding preferred 

shares), in favour of the beneficiaries or categories of beneficiaries determined by the Board from 

among the members of staff or corporate officers of the Companies or of the affiliated companies or 

groups. 

As a reminder, share allocation plans have already been implemented under previous authorizations 

to the General Meeting. Given the retention objective of such compensation tools, a minimum 

vesting period of three years will apply to all plans implemented under this authorization. However, 

as an exception, the minimum vesting period may be set at one year for the compensation of staff 

whose professional activities have a significant impact on the risk profile, within the meaning of the 

CRD V regulation, in order to allow the variable compensation deferral rules applicable to this 

category of staff to be implemented. 

Aligning interests with shareholders will result in the establishment of performance conditions 

based on economic aggregates and non-financial criteria reflecting Amundi's commitments as a 

responsible investor. 

This resolution allows to set up an incentive system for certain Company executives as a 

complement to the savings plan that may be established by the Company pursuant to the previous 

resolution. 

The allotments of existing or future performance shares under this authorization may not represent 

more than 2% of the share capital at the time of the Board’s decision, it being specified that the 

maximum nominal amount of the capital increases that may be carried out under this authorization, 

whether immediately or in the future, will be deducted from the overall limit provided for in 

paragraph 2 of the 22nd resolution submitted to the current General Meeting.  



 

 

In addition, each year, the total number of shares possibly allocated to the Company’s corporate 

officers may not exceed 0.1% of the share capital on the date of this meeting.  

The delegation of power would be valid for thirty-eight months from the date of this meeting. 

This delegation of power cancels, as of the date of the General Meeting, any unused portion of any 

previous delegation of power having the same purpose (and thus the 26th resolution adopted by 

the General Meeting of 10 May 2021). 

Twenty-fifth resolution (Authorization to the Board of Directors to grant performance shares 

(outstanding or newly issued) to some or all Group employees and corporate officers) 

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to extraordinary general meetings, having reviewed the report of the Board of Directors 

and the special report of the Statutory Auditors, and pursuant to Articles L. 225-197-1 et seq. and L. 

22-10-59 and L. 22-10-60 of the French Commercial Code: 

1. authorizes the Board of Directors, which may subdelegate this authorization as permitted by 

law, to carry out one or more allocations of performances shares, outstanding or to be issued 

(excluding preferred shares), in favor of beneficiaries or categories of beneficiaries 

determined by the Board among the members of staff of the Company or of affiliated 

companies or groups, under the conditions provided for in Article L. 225-197-2 of the French 

Commercial Code and the corporate officers of the Company or of affiliated companies or 

groups and meeting the conditions referred to in Article L. 225-197-1, II, and L. 22-10-59 of 

the French Commercial Code, under the conditions defined hereafter; 

2. resolves that the performance shares outstanding or to be issued that will be allocated 

pursuant to this authorization may not represent more than 2% of the share capital at the 

date of the Board of Directors’ decision; it being specified that the maximum nominal amount 

of capital increases that may be conducted immediately or in the future pursuant to this 

authorization will be deducted from the overall limit provided for in paragraph 2 of the 22nd 

resolution submitted to this General Meeting or, where applicable, from any overall limit 

provided for by any resolution of the same kind that may supersede this resolution during the 

period of validity of this authorization. To these limits shall be added, where applicable, the 

number of shares to be issued pursuant to adjustments to be made in order to preserve the 

rights of the beneficiaries, in accordance with the legal and regulatory provisions and, where 

applicable, the stipulations of the plans providing for other methods of preservation; 

3. resolves that for each fiscal year, the total number of shares outstanding or to be issued, 

allocated pursuant to this authorization to executive corporate officers of the Company, in 

respect of their functions, may not represent more than 0.1% of the share capital on the date 

of this meeting; 

4. resolves that : 

 the free allocation of shares to their beneficiaries will become final at the end of a 

vesting period that may not be shorter than three years. However, by way of 

derogation to the above, the minimum vesting period may be set at one year for the 

purposes of the compensation of the employees whose professional activities have a 

material impact on the risk profile within the meaning of the CRD V regulation, so as to 

allow the implementation of the deferral rules applicable to such employees; 

 the permanently vested shares will be subject, at the end of the aforementioned 

vesting period, to a holding period that may not be shorter than the period required by 

the legal provisions applicable at the date of the decision to allocate the shares (i.e., to 



 

 

date, the difference between a two-year term and the length of the vesting period to be 

determined by the Board of Directors); however, this mandatory holding period may be 

eliminated by the Board of Directors for allocated performance shares whose vesting 

period has been determined to be at least two years; 

 it being specified that the final vesting of allocated performance shares and the option 

of freely transferring said shares will take place prior to the expiry of the vesting period 

or, where applicable, the mandatory holding period, should the beneficiaries prove to be 

invalid due to their classification in the second or third category provided for in Article 

L. 341-4 of the French Social Security Code, or in an equivalent case outside France; 

5. resolves that the final allocation of performance shares allocated in favor of members of staff 

of the group or corporate officers of the Company will be subject in particular and in full to the 

achievement of performance conditions set by the Board of Directors; 

6. grants all powers to the Board of Directors to implement this authorization, in particular for 

the purpose of: 

 determining if the allocated performance shares are shares to be issued and/or 

outstanding shares and, where applicable, amending its choice prior to the final 

allocation of shares;  

 determining the identity of the beneficiaries, or of the category(ies) of beneficiaries, of 

the share allocation from among the members of staff and corporate officers of the 

Company or of the aforementioned companies or groups, and the number of shares 

allocated to each beneficiary; 

 establishing the conditions and, where applicable, the criteria for the allocation of 

shares, including in particular the minimum vesting period and the required holding 

period for each beneficiary, under the conditions provided for above, it being specified 

that, for performance shares granted to corporate officers, the Board of Directors 

shall either (a) resolve that the performance shares granted may not be transferred by 

the interested parties prior to the end of their office, or (b) set the quantity of 

allocation shares that they are required to hold in registered form until the end of their 

office; 

 providing for the option to temporarily suspend allocation rights; 

 duly recording the final allocation dates and the dates from which the shares will be 

freely transferable, in accordance with legal restrictions; 

 registering the allocation performance shares to a registered account in the account-

holder’s name, indicating their non-transferability and the period of non-

transferability, and waiving the non-transferability of shares for any circumstance 

permitted by applicable regulations; 

7. resolves that the Board of Directors, which may subdelegate such powers in accordance with 

the law, will also be granted all powers to deduct, where applicable, in the event of new share 

issues, the sums necessary for the paying-up of said shares from reserves, profits or issue 

premiums, to duly record the completion of capital increases carried out in accordance with 

this authorization, to amend the Articles of Association accordingly, and in general to 

complete any necessary acts and formalities; 

8. resolves that the Company may, where applicable, make adjustments to the number of 

allocated performance shares necessary to protect the rights of beneficiaries, depending on 

any transactions in the share capital or shareholders’ equity of the Company, including in the 

event of a change in the nominal value of the share, a capital increase through the 

capitalization of reserves, the allocation of performance shares, the issuance of new equity 

securities with preferential subscription rights reserved for the shareholders, a stock split or 

reverse stock split, the distribution of reserves, issue premiums or any other assets, the 

amortization of capital, a change in the distribution of profits through the creation of 



 

 

preferred shares or any other transaction in the share capital or shareholders’ equity 

(including in case of tender offer and/or change of control). It is hereby stipulated that the 

shares allocated in accordance with these adjustments will be deemed as having been 

allocated the same day as the initially allocated shares; 

9. recognizes that, in the event new performance shares are allocated, this authorization will 

prevail, as said shares are permanently allocated over time, over capital increases through the 

capitalization of reserves, profits or issue premiums in favor of the beneficiaries of said shares 

and the associated waiver by the shareholders of their preferential subscription rights to said 

shares in favor of the beneficiaries of said shares; 
10. acknowledges that, in the event the Board uses this authorization, it will notify each 

year the ordinary general meeting of the transactions carried out pursuant to the provisions 

set forth in Articles L. 225-197-1 to L. 225-197-3 of the French Commercial Code, in 

accordance with the conditions provided for in Article L. 225-197-4 of this same Code; 

11. sets at thirty-eight months, as from the date of this General Meeting, the period of validity of 

the authorization granted by this resolution; 

12. acknowledges that this authorization cancels, from the date of this General Meeting, any 

unused portion of any previous authorization having the same purpose, i.e., any authorization 

granting the authority to allocate performances shares outstanding or to be issued in favor of 

some or all members of staff and corporate officers of the group or some of them. 

 

 Twenty-sixth resolution: Authorization to the Board of Directors to reduce the 

share capital through the cancellation of treasury shares  

Summary: The twenty-sixth resolution is correlated to the twenty-first resolution presented above, 

which authorizes the Board of Directors to purchase shares in the Company, in particular for the 

purpose of cancelling some or all of the redeemed shares, and asks you to authorize the Board of 

Directors to reduce the share capital, through one or more capital decreases, by cancelling any 

quantity of treasury shares at its discretion, within the limits allowed by law, it being specified that 

the maximum number of shares cancelled by the Company during the twenty-four month period 

preceding the cancellation, including the shares subject to said cancellation, may not exceed 10% of 

the shares comprising the Company's share capital at the time of the cancellation. 

The delegation of power would be valid for twenty-six months from the date of the General 

Meeting.  

Twenty-sixth resolution (Authorization to the Board of Directors to reduce the share capital through 

the cancellation of treasury shares)  

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to extraordinary general meetings, having reviewed the report of the Board of Directors 

and the special report of the Statutory Auditors, authorizes the Board of Directors to reduce the share 

capital, on one or more occasions, in such proportions and at such times as it may determine, by 

cancelling any quantity of treasury shares deemed appropriate, within the limits authorized by law, in 

accordance with the provisions of Articles L. 22-10-62 et seq. and L. 225-210 et seq. of the French 

Commercial Code. 

At each cancellation date, the maximum number of shares cancelled by the Company during the 

twenty-four month period preceding such cancellation, including the shares subject to such 

cancellation, may not exceed 10% of the shares comprising the share capital of the Company at such 

date, i.e., for information purposes, at December 31, 2022, a limit of 20,386,013 shares; it being 



 

 

specified that this limit applies to an amount of share capital that will, where applicable, be adjusted 

to account for transactions affecting the share capital subsequent to this General Meeting. 

The General Meeting grants all powers to the Board of Directors, which may subdelegate said powers, 

to conduct the cancellation(s) and capital reduction(s) that may be conducted pursuant to this 

authorization, to deduct the difference between the purchase price of the cancelled shares and the 

nominal value from the premiums and available reserves of its choice, to allocate the fraction of the 

legal reserve available as a result of the capital decrease, to amend the Articles of Association 

accordingly and to complete all necessary formalities. 

This authorization is granted for a period of twenty-six (26) months from the date of this General 

Meeting and cancels, from this date, any unused portion of any previous authorization having the 

same purpose, i.e., any authorization related to capital decreases through the cancellation of treasury 

stock. 

 Twenty-seventh resolution: Powers to carry out formalities 

Summary: This last resolution requests you to grant full powers to the bearer of an original, copy, or 

extract of the minutes of these deliberations to complete any legal filing or publication formalities 

required by law. 

Twenty-seventh resolution (Powers to carry out formalities)  

The General Meeting, deliberating in accordance with the quorum and majority requirements 

applicable to extraordinary general meetings, hereby grants full powers to the bearer of an original, 

copy or extract of the minutes of these deliberations to complete any legal filing or publication 

formalities relating to or resulting from the decisions taken in the aforementioned resolutions. 
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