
 
 

 
Minutes of the Ordinary and Extraordinary Shareholders’ Meeting  
on April 29, 2010 
 
Key figures 

 970 shareholders present  

 7,735 shareholders present or represented 

 4,225 shareholders having voted by mail 

 Accounting for a total of over 54 percent of shares with voting rights and over 61 percent of the 
voting rights  

Opening of the meeting  

Jacques de Chateauvieux, Chairman of the Supervisory Board, opened the meeting with the nomination 
of the officers of the meeting and presented the agenda.  

Review of 2009 and outlook (Henri de Castries) 

In a turbulent environment for the global economy, AXA confirmed its robustness in 2009. The Group 
continued to be profitable, recording a strong upturn in our net income, which enabled us to offer a 
significantly higher dividend. The support of our shareholders did not falter, as demonstrated by the 
success of our capital raising at the end of 2009. Lastly, AXA was able to learn lessons from the crisis by 
further strengthening its understanding and management of risks.  
Henri de Castries stressed the important, useful role of the insurance industry in general, which acts as a 
stabilizer for the economy, and of AXA in particular, which contributes naturally to the economy, for 
example, through the services it provides to its clients: in 2009, AXA helped 160,000 victims of natural 
disasters in the world. AXA’s economic model puts it in the position of a growth facilitator by continuing 
to be a net investor. Last year, the Group recruited over 25,000 people around the world and, for 
example, increased its staffing levels in France. It continued to invest in research – through the AXA 
Research Fund – as well as in prevention and education to reduce risks. To get closer to its clients, the 
Group continued to revamp and improve its products and services to better meet expectations. In 
particular, in the area of long-term care, it took an audible part in the debate that is springing up 
everywhere in the world on this subject. 

AXA has significant growth levers in developed countries, where demographic, sociological and 
economic changes are increasing risk aversion, as well as, in the longer term, in emerging markets, 
which account for 50 percent of the growth of the world’s population. The Group’s strength lies in its 
diversification, the complementary nature of its three businesses and the balanced geographic 
distribution of its operations. 

A strong brand, a clear strategic direction, a robust balance sheet, effective risk management, strong 
employee commitment and a high customer satisfaction rate are some of our many assets allowing us to 
look to the future with serenity.  

To give meaning to and reach our goal of becoming the “preferred company,” we need to continue to 
reinforce the trust that our customers, employees and shareholders have put in AXA. Continuing to 
improve our profitability, implementing our new organizational structure by business line for greater 
efficacy and improved customer service, combining internal and external growth by finalizing the 
acquisitions we have begun, and optimizing capital management are therefore AXA’s priorities for 2010. 
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Financial results 

Denis Duverne, member of the AXA Management Board in charge of Finance, Strategy and Operations, 
provided a detailed view of the Group’s 2009 financial results: business activities resisted well; results 
were robust; the financial structure was reinforced; and the dividend was significantly increased. 

Observations of  the Supervisory Board  

Jacques de Chateauvieux, Chairman of the Supervisory Board, described the activities of the 
Supervisory Board: 
- There are no objections to the financial statements and reports presented by the Management Board. 
- The Supervisory Board is favorable to the proposed change of governance structure.  
- The Supervisory Board also supports the proposed new member appointments: Ms. Isabelle Kocher, 
Ms. Suet-Fern Lee, Mr. Henri de Castries and Mr. Denis Duverne. 

 
The proposed change of governance structure from dual system with a Supervisory Board and a 
Management Board to a single Board of Directors structure, involving the appointment of a Chairman 
and CEO, a Vice-Chairman and a Deputy Chief Executive Officer, was presented. 
 
Lastly, Jacques de Chateauvieux described the compensation policy for AXA Group executives and the 
various components of the compensation paid to Management Board members in detail. 
 

Questions and answers: 

Written questions  

Question concerning the compensation and benefits granted to Henri de Castries and 
board members (Holding Exsilio company) 

The fixed salary of Henri de Castries had not been increased since his appointment in May 2000. It was 
raised from €500,000 to €600,000, effective as of January 1, 2008. Details of all compensation (fixed + 
variable) paid over the past two years were made public and included in presentations to the 
shareholders.  

Among employees, the number of beneficiaries of stock options has risen by 50 percent. In addition, 50 
free shares were allocated to every AXA employee in the world on July 1, 2007, as part of the AXA Miles 
program, one of the components of the HR prong of our Ambition 2012 project. In 2007, we also 
announced that a second tranche of 50 shares would be allocated to each employee if certain 
performance targets, tied to our underlying earnings and the satisfaction index, were met. Ultimately, 
since these objectives were not achieved, this second tranche of shares in the AXA Miles program was 
not allocated. 

Question concerning customer relations and customer satisfaction (Mr. Jean-Paul 
ALIOME) 

We are convinced that customer trust and satisfaction are at the heart of our strategy. We measure the 
progress that we make in customer satisfaction. This year the customer satisfaction index increased 
from 81 to 82 percent.  

You refer to the difficulties that you encountered with the customer relations department for AXA France 
when you requested information. As far as we know this information was provided to you. If this answer 
was not complete we invite you to get in touch with the Customer Relations department of AXA France 
once again. 
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Question concerning the amount of greenhouse gas emitted by AXA in 2009 (IPAC 
association) 

For a company such as AXA, CO2 is the main greenhouse gas emitted. These emissions are mainly 
attributable to business travel and the energy consumption of buildings. In 2009, the Group’s 
consumption amounted to 355,694 tons of CO2 equivalent: in other words, 2.94 tons per person, a 
reduction of 14.5 percent of emissions on a like-for-like basis compared with 2008. This decrease is due 
to the fact that numerous entities have cut back on the amount of their travel, because of the financial 
crisis but also because measures have been introduced to reduce consumption. We also made efforts to 
reduce the energy consumed by our buildings and by our IT equipment. The collected data cover 
82 percent of employees and are extrapolated to estimate the figures for the Group globally. 

Question concerning the percentage of employees and new hires in 2009 over the age of 
50 (IPAC association) 

Within the Group, 19 percent of employees are aged over 51 and nine percent are over 56. In Europe, 
24 percent of employees are over 51 and 11 percent are over 56. In France, 29 percent of employees 
are over 51 and 15 percent are over 56. The average age of AXA staff is 40 within the Group, 42 in 
Europe and 43 in France. In 2009, AXA hired 26,794 people (permanent employment contracts and 
fixed-term contracts converted into permanent contracts). The tools we use do not enable us to count the 
number of people aged over 55, between 50 and 55, or under 50. In certain countries it is illegal to do 
so. 
 
Oral questions 

Question concerning the participation of Alfred Bouckaert and Henri de Castries in the 
capital increase  

The Group’s executives have particularly strict obligations regarding the ownership and holding period of 
AXA shares. These obligations have been met. 

Question concerning Private Equity activities 

AXA Private Equity is the Group company that invests in unlisted companies. It manages assets of over 
€20 billion. Among the company’s investors are AXA’s insurance companies, which bring in 30 to 
40 percent of its capital. The rest is provided by outside investors. AXA Private Equity invests in the 
acquisition of unlisted companies but also in private equity funds of funds. Two deals are currently 
underway: one to acquire the private equity arm of Natixis and another to purchase the private equity 
activities of Bank of America. AXA Private Equity’s investment policy prior to the crisis was very prudent, 
which enables it to be much more active today. 

Question concerning the earnings reporting process, the gap between underlying 
earnings and net income, and the impact of adjustments on earning for the years to come 

The financial crisis heavily impacted all business lines, especially life insurance, and yet underlying 
results remained close to €4 billion. So even in an adverse environment, we have a solid base of €3.5 to 
€4 billion in underlying earnings. This is good news, because during previous cycles, our earnings were 
mostly generated by capital gains. In 2008, our net results fell sharply due to credit losses on assets 
such as Lehman debt securities. These were declines in value and IFRS standards were not to blame in 
this case. However, a large part of the decline in net income was a result of the IFRS. In 2009, when 
credit spreads tightened, we were able to release some of the reserves from the previous financial year.  

If the markets stabilize, we should no longer see this gap between underlying earnings and net income. 
In several cases, we set aside reserves in the income statement. When the value of these securities 
goes up, they will become unrealized capital gains. The financial documents published by the Group 
indicate that the Group’s stock of unrealized capital gains increased in 2009, which means that we have 
a certain ability to generate capital gains in the years to come. 
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Question concerning the decline of new business in Asian markets and outlook 

In Asia, two contrasting trends can be observed: on the one hand, Japan, and on the other hand, the 
rest of Asia. In Japan, we still have old business generating negative margins. Growth there is slower or 
even negative, but we are still achieving very high margins. In the rest of Asia, growth has been very 
strong, even more so in 2010. That is why we are looking to sell our Australian operations, so we can 
own 100 percent of our Asian business. You are wrong to worry about the growth of new business in 
Asia. Growth is expected to be strong in 2010, notably because agreements with reputable distributors in 
Indonesia, the Philippines and Thailand are currently gaining momentum.  

Question concerning the asset management business, of which the contribution to Group 
income was less than 10 percent 

In assessing this type of business, we cannot restrict ourselves to looking at income from a single year. 
2009 was tougher for this business because our asset base diminished by 25 percent and we were only 
able to reduce spending by about 14 percent. However, this business is growing faster than our 
insurance activities over the medium term. In addition, it consumes very little equity.   

Concerning synergies, our asset management activities are carried out under several brands 
simultaneously. This is a source of diversification: when one area of expertise experiences a rough 
patch, other areas are not impacted. We may not be taking 100-percent advantage of all possible 
synergies, but we believe that that this diversification in our businesses and our expertise is a valuable 
asset. 

Question concerning  the high rates of AXA insurance policies compared with competitors 

Comparisons are not always relevant when you look closely at the details of the coverage. AXA is 
frequently said to apply higher rates than competitors. In fact, our customer advisors make a point of 
delivering high quality advice, which often means offering customers the option of taking out slightly 
more protective coverage than the customer may have spontaneously requested. 

For several years we have been gaining market share, especially in homeowners’ insurance. This 
means that our rates are adapted to the market. In 2009, the French market’s results were quite 
mediocre due to storms and a rise in the cost of claims in homeowners’ as well as car insurance.  

Question concerning progress with Solvency II 

For those who are not specialists, Solvency II is the discussion process currently being carried out at the 
European level to determine the amount of capital that insurance companies will have to hold to be 
authorized to do business. In principle, AXA is favorable to Solvency II, which proposes a smarter, more 
modern risk measurement system. Solvency II is not necessarily unfavorable to companies that have a 
sophisticated risk management system. However, the question is whether regulators will follow the lead 
of supervisors regarding how the formula will be calibrated. The process provides for supervisory 
authorities, as members of the CEIOPS committee, to make suggestions to the European Commission 
on adequate calibration. The Commission then submits these suggestions to the European Council. The 
process provides for a series of adjustments to be made. As of April 15, we have been running QIS 5. 
Over the summer, fears arose when supervisory authorities wanted to adopt an excessively prudent 
approach that would have required the European insurance sector as a whole to hold an additional €400 
billion of capital. QIS 5 is not, in our opinion, the optimal calibration. We feel that in some cases poor 
compromises have been made because they were not based on accurate analyses. For example, the 
capital requirements for P&C seem excessive. The risk is that there will be less capacity to insure 
customers or higher premiums. We hope that negotiations will culminate in a reasonable solution. From 
an accounting viewpoint, little has changed regarding the IASB’s governance. On this subject, we have 
reservations or negative views. 
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Question concerning the debt level of governments and bond markets and their effect on 
share price  

Government debt is in fact a risk. The markets have been shaken, sometimes in undue proportions. In 
the past few days, the AXA share lost close to 2 euros, representing 15 percent of its value. This 
translates into a decline of €4 billion for all Group shares combined. Meanwhile, our net exposure to 
Greece is only a few hundred million euros. We are confident that a solution will be found. It is 
nevertheless inevitable that in the long run, long-term interest rates will increase because they are at 
record lows. Furthermore, spreads – in other words, the additional prices paid by non virtuous states – 
will increase. You should be aware that a gradual increase in interest rates is not necessarily bad for the 
insurance business. 

Question concerning measures to enhance shareholder loyalty 

Regarding ways to build shareholder loyalty, we do not think that enhanced dividends are the right  
solution. This is a limited solution that is not well accepted by institutional shareholders.  

We do, however, share your views on the importance of retaining loyal shareholders, for example by 
offering them greater rights than those granted to others. Double voting rights do exist, and we do not 
intend to discontinue them, despite certain requests that have been made.  

Question concerning business brought by the internet 

We have observed that sales over the internet have increased. We have direct insurance activities in 
France, Europe, Japan and Korea. We also launched direct savings in France and AXA Banque is 
present on the Internet. In direct banking and insurance, the internet is taking over from the telephone. 
We use these distribution channels actively and hope that the Internet will become not only a 
communications tool that customers can use to contact us for a direct purchase but also one that 
enables our distributors to be more effective in responding to our customers.  

Question concerning the allocation of free shares to executives  

The final acquisition of these allocated shares is not systematic. This is a way to postpone a part of 
executive compensation and make it variable. It avoids the immediate expense that would come of 
having to pay this compensation in cash at the end of the year. 

Question concerning the Group’s exposure to Greece, the sovereign debt of countries and 
the inflation outlook  

The AXA Group’s exposure to the Greek risk is limited: it was €600 million at December 31, 2009, versus 
€500 million today for a total bond portfolio of €400 billion. I do not believe that we can say that AXA is 
overexposed to Greece.  

What will happen in terms of sovereign debt in general over the next few years? Liquidity is still abundant 
because central banks have made liquidity available on the market in order to partly erase the effects of 
the crisis. As growth gradually increases, risk-free long-term interest rates should increase. There will be 
a clearer distinction between good and bad pupils in terms of public spending. In exit strategies, the 
countries with balanced budgets will choose to reduce their spending rather than increase taxes.  

Possibly, there will be inflation. The situation has changed since before the war. The ECB does not like 
inflation, which is good news for savers because inflation is a huge threat to annuities. The right 
approach to exiting the crisis is reduced spending combined with productivity and investment  in 
innovation. This is why it is important to reduce operating expenses, as AXA is doing. We hope that 
governments will do the same.  
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Question concerning the change to the bylaws, the change of governance structure and 
the minimum number of shares board members must hold 

Response by Jacques de Chateauvieux: Given the specific circumstances, Henri de Castries’s 
personal qualities and AXA’s best interests, the Supervisory Board has recommended that these 
positions of Chairman and CEO be filled by Henri de Castries. This issue was discussed extensively by 
the Supervisory Board, and we wished to establish a balance of power within the Board of Directors. I 
also had numerous discussions with institutional investors, many of them foreign, on this topic. The 
answers provided by AXA today are that in principle, we recognize the virtue of separating these two 
functions, but in these particular circumstances, we recommend that Henri de Castries act as both 
Chairman and CEO. In addition, we institutionalized in the bylaws the roles and powers of the Vice 
Chairman.  

Lastly, the internal regulations of the Supervisory Board and those of the future Board of Directors 
require each board member to hold a number of shares at least equal to the amount of directors’ fees 
received for one year, which is much greater than the usual number of shares set forth in bylaws. 

Question concerning the yield of the Plannis Euro fund and AXA France’s sales policy 
regarding its most loyal customers 

The distribution of profits is defined by the terms of the policy and by the French Insurance Code, to 
which AXA has always complied. Furthermore, the performance of AXA’s PLANNIS Euro fund has 
always been aligned with or slightly above the market average. If we work out the average payout from 
this fund for the last ten years, we observe that we are above the market average. Our clients are 
therefore not disadvantaged in relation to customers of other French insurers.  

We decided, in 2010, to modify our profit distribution policy by “rewarding” longstanding customers with 
an additional bonus with respect to the average share in benefits for the portfolio. Lastly, in 2009, AXA 
France’s revenues in the life insurance sector did not drop, they increased. 

Pooling among policyholders can be seen as unfavorable to the longest standing policyholders during 
periods when rates decline. On the other hand, these customers are very happy to benefit from pooling 
during periods when rates rise. 

Regarding the customer’s interest in investing in unit-linked products rather than in euros, we have 
observed that our clients were not necessarily investing where it was most beneficial for them to do so 
financially. When the financial markets were at their lowest, it would have been very advantageous to 
invest in unit linked products, but they preferred euro-based funds and thus missed out on market gains. 

Question concerning Direct Epargne  

Direct Epargne, a direct savings company launched in 2008, enables customers to subscribe directly 
over the internet or over the phone. We are reasonably satisfied with this business which is gradually 
being ramped up. The toll-free number for Direct Epargne is 0 800 970 113. 

Question concerning the activity of AXA Banque, private equity and carried interest 

Our banking activity is a natural extension of our life and savings business. We have observed that 
customers were highly interested in liquid investments with low returns. You say that we have not been 
very active in the banking sector in the past few years; I would like to contest this statement. AXA 
Banque is part of the life and savings business strategy of several countries such as France and 
Belgium. We have also launched banking operations in the Czech Republic and Slovakia. Our plan is to 
offer this complementary range in all countries in order to respond consistently to our clients’ short-, 
medium- and long-term needs, regarding their financial surplus as well as their financial needs, via 
products closely tied to P&C insurance, such as car or home loans. This business is therefore not 
declining. In France, our banking activity continues to flourish with close to 600,000 clients today 
compared with 100,000 clients in 2003 when we purchased Banque Directe.  
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Banks are exiting from private equity operations, which consume a great deal of equity capital. In AXA’s 
case, one-third of this business is performed on behalf of our policyholders and two-thirds with outside 
investors. Solvency II’s treatment of private equity is very unfavorable, with equity requirements 
exceeding those for listed shares. We believe that we can continue to have 1.5 percent of our insurance 
assets invested in private equity. Lastly, carried interests are not mentioned in the reference document 
because the management of the AXA Group does not manage AXA Private Equity. 

Question concerning the shareholder base and the dividend distribution rate  

Our shareholder structure is as follows: individual shareholders (7.4%), employee shareholders (5.9%), 
AXA mutual companies (14%), BNP Paribas (5.3%), institutional investors from France (18%), 
institutional investors from the US (20%), institutional investors from the UK and Ireland (12%), 
institutional investors from Germany and the Benelux countries (5 %), other European countries (4%), 
rest of the world (3.2%).  

Our distribution rate is 40 percent of adjusted earnings in 2009. Last year this figure was lower, given the 
circumstances. The Group’s policy is to distribute 40 to 50 percent of adjusted earnings. We do not wish 
to distribute more so we can use a portion of earnings to make investments and finance internal growth. 

Side pocketing is a matter of endless debate. We pay special attention to the scope of our pooling 
system. I would like to highlight that, unlike our competitors, we do not accept in our general funds new 
clients who are quasi institutional clients looking for higher returns than what they can get from the 
money market. Some of our competitors have achieved their growth using these means. We prefer to 
protect the rights of individual policyholders who trust us in the long term. 

Question concerning AXA’s ranking by rating agencies  

We are among the companies that enjoy the strongest ratings in the world. There are no longer any 
companies with an AAA rating. Those with an AA rating can be counted on the fingers of one hand. We 
are therefore ranked among the most robust companies. Moreover, many institutions and individuals 
come to us because they have confidence in AXA’s financial strength. 
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Vote on resolutions 
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