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REMUNERATION POLICY 
 

DECISIONS OF THE BOARD OF DIRECTORS ON 25 FEBRUARY 2026 
ON THE REMUNERATION POLICY OF THE CHIEF EXECUTIVE OFFICERS1 

 

The policy governing remuneration of the Chief Executive Officers, presented below, was approved by the Board of 
Directors on 25 February 2026 at the recommendations of the Compensation Committee. 

In accordance with Article L. 22-10-8 of the French Commercial Code (Code de commerce), this remuneration policy is 
subject to the approval of the Annual General Meeting. 

The remuneration of the Chief Executive Officers breaks down into the following two components: 

 fixed remuneration rewards experience and responsibility, taking into account market practices. It accounts for a 
significant proportion of overall remuneration and serves as the basis for calculating annual variable remuneration 
and long-term incentives; 

 variable remuneration comprises two components: 

- annual variable remuneration rewards both financial and non-financial performance over the year; its 
payment is partially deferred over time and subject to presence and performance conditions, and 

- long-term incentives (LTI) aim to align the Chief Executive Officers’ focus with shareholders’ interests, and 
to provide the former with an incentive to deliver long-term performance. Vesting of LTIs is subject to a 
condition of continued presence and is based on the Group’s financial and non-financial performance as 
measured against both internal and external criteria. 

1 – Fixed remuneration for 2026 

 Slawomir Krupa, Chief Executive Officer 

Following the recommendations of the Compensation Committee, the annual fixed remuneration for Slawomir Krupa as 
Chief Executive Officer, set at EUR 1,650,000 as of his appointment by the Board of Directors of 23 May 2023, would be 
increased to EUR 2,400,000, effective from 1 January 2026. 

This proposal is motivated by the following: 

 The decision of the Board of Directors of 5 February 2026 that it would renew the term of office of Slawomir 
Krupa for 4 years from the Annual General Meeting of 16 May 2027. 

In accordance with the AFEP-MEDEF governance code, which recommends that remuneration must be determined 
for a relatively long period of time, the Board of Directors considered that this condition was met following three 
years of mandate and thus proposed an adjustment to Slawomir Krupa's current remuneration. The Board of 
Directors will ensure that this condition continues to be met for any future increases. 

 Exceptional performance by the Bank since the appointment of the Chief Executive Officer and well above 
expectations: 

- Reaching the capital target, set at 13% by the end of 2026, at the 2023 Capital Markets Day. The target was 
met at the end of 2024, i.e. 2 years ahead of schedule. At the same time, the shareholder payout ratio was 
increased to 50% and the Group carried out two exceptional share buybacks in 2025 for a total of €2 billion. 

- The exceeding of all the targets announced to the market for 2025 (revenue growth, cost control, cost of 
risk, profitability). 

- An increase in the share price of 183% between the appointment of the Chief Executive Officer on 23 May 
2023 and 31 December 2025 and a Price-to-Tangible-Book Value that has increased since the appointment of 
the Chief Executive Officer from 0.38 to 0.99 as of 31 December 2025, an increase of +161%. 

 

 
1 Full details of the remuneration of the Board members and the Chief Executive Officers are presented in the Universal Registration 
Document. 
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 The successful execution of the Group's transformation plan: 

- Successful execution of the asset disposal plan, including the disposals: 
- In Africa, of the banks in Morocco, Madagascar, Mauritania, Burkina Faso, Chad, Congo, Guinea and 

Equatorial Guinea; 
- In Private Banking of SG Kleinwort's subsidiaries in the United Kingdom and the Swiss subsidiary; 
- Of SGEF, a subsidiary specialising in Financial Equipment. 

- Execution of the savings plan as announced to the market. The second half of 2025 is the 4th consecutive 
semester in which the Group's general expenses are down (excluding IFRIC 21). 

- Complete reorganisation of the Group's management, including the overhaul of the Executive Committee 
with an equal gender balance, and the appointment of new managers on each of the pillars, successfully 
combining the recruitment of both internal and external talents. 

- Strengthened employee shareholding (2nd among CAC 40 companies) with the success of three capital 
increases reserved for employees since 2023, the announcement of the principle of carrying out a new capital 
increase reserved for employees in 2026 and a level of employee ownership of nearly 10% of the Group's 
capital. 

 The 2026 profitability target set at the Capital Markets Day in September 2023, which was achieved in advance, 
has been raised to >10% (vs. 9-10% previously). 

 The preparation of a new strategic plan in 2026. 

 The Board of Directors' intention to stabilise the leadership of its senior management in the long term, in an 
international market where high-level management profiles are rare and where Slawomir Krupa has international 
recognition. 

The Board of Directors considered that the performance of the Chief Executive Officer, the challenges facing the banking 
sector and the strategy to rebuild the Group, which must continue to be deployed, justify the setting of a competitive 
level of remuneration in line with European standards. 

The positioning of the proposed fixed remuneration for the Chief Executive Officer was determined in relation to 
a panel of European reference banks2 (Barclays, BBVA, BNP Paribas, Crédit Agricole SA, Deutsche Bank, ING, Intesa, 
Nordea, Santander, UBS and UniCredit). The study carried out by the independent firm Willis Towers Watson showed 
that the CEO's fixed remuneration was significantly lower than the median of the benchmark (-28%) and was in the 
bottom quartile (-13%) of the panel. 

The Board of Directors also examined the positioning of the Chief Executive Officer's remuneration with regards to the 
banks whose models are most similar to that of Societe Generale, including Barclays (which is no longer constrained by 
the limit of twice the fixed remuneration for the allocation of the variable remuneration applicable to European banks) 
as well as Deutsche Bank.  

In determining the new remuneration, the Board of Directors also took into account the profile of the Chief Executive 
Officer, whose professional background gives him the ability to work in the international financial sector. 

The table below shows the positioning of the CEO's fixed remuneration before and after the review of his fixed 
remuneration (study carried out by Willis Towers Watson). Despite its increase, it will remain 15% below the European 
panel average and 34% below the third quartile. 

European Banking Panel 

CEO  Fixed rem. 2025 (EUR thousands) 
average 2,850 

1st quartile 1,906 
median 2,300 

3rd quartile 3,625 
Slawomir Krupa 1,650 2,400 

vs. median -28% +4% 

 
2 The panel of comparable European banks used as a reference in the TSR (Total Shareholder Return) performance condition in 
the long-term incentives. 
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In addition to the need for competitiveness, the Board of Directors took into consideration the consistency of its decision 
with the Bank's economic situation and its remuneration policy. It also took into account the evolution of shareholder 
return in 2025 (dividends plus ordinary and exceptional buybacks, up 169% compared to 2024), of which employee 
shareholders were the first beneficiaries. 

 Pierre Palmieri, Directeur général délégué 

Annual fixed remuneration for Pierre Palmieri, Deputy Chief Executive Officer, decided by the Board of Directors on 5 
February 2025 and approved by the Annual General Meeting of 20 May 2025, amounts to EUR 1,200,000 as from 1 January 
2025. 

2 – Annual variable remuneration for 2026 

The target annual variable remuneration is set at 120% of annual fixed remuneration for the Chief Executive Officer and 
at 100% of annual fixed remuneration for the Deputy Chief Executive Officer. 

The target annual variable remuneration is 65% based on financial criteria and 35% on non‑financial criteria. 

Financial portion 

At its meeting of 25 February 2026 and at the recommendation of the Compensation Committee, the Board of Directors 
decided to maintain the financial indicators’ composition unchanged from the current policy. 
 The financial performance measured on the Group’s scope will be based on two indicators with equal weighting, 

Return on Tangible Equity (ROTE) and Cost-to-income ratio (C/I); 

 Regarding Core Equity Tier 1 (CET1) ratio, this indicator will be used as a threshold criterion for the financial 
portion of annual variable remuneration and the overall rate of achievement of financial targets will be 
determined as follows: 

- If a minimum level of the CET1 ratio defined ex ante by the Board of Directors is not achieved, the 
achievement rate of the financial criteria will be deemed zero; 

- Beyond a certain level of the CET1 ratio defined ex ante by the Board of Directors, the rate achieved for 
two other indicators will be taken into account with an equal weighting; 

- If the CET1 ratio falls between these two limits, the financial criteria overall achievement rate will be 
determined considering the three indicators (ROTE, C/I and CET 1 ratio) taken into account with equal 
weighting. The observed achievement rate will be considered for the ROTE and C/I and the achievement 
rate of CET 1 ratio will be deemed zero. 

Covering both financial and operational aspects, these indicators are directly linked to the Group’s strategy and reflect 
compliance with the predefined budgets. The Board of Directors excludes from its calculations any components it deems 
exceptional. 

For ROTE and Cost-to-income ratio the achievement rates will be calculated as follows: 

 compliance with the budgetary target equates to an achievement rate of 100% of the target variable; 

 the budgetary target is guided by the three points pre-defined by the Board of Directors and allowing for an 
achievement rate of 125% (high point), an achievement rate of 90% (intermediate point) and an achievement 
rate of 50% (low point), below which the achievement rate is deemed null. 

The achievement rate of each target is defined on a straight-line basis between these limits. 

At the end of the year, for the evaluation of these criteria, the Board of Directors may decide to apply some restatements 
after consultation of the Compensation Committee to allow a fair evaluation of the performance of the Chief Executive 
Officers, in particular, in case of strategic acquisitions or disposals. 

Each of the financial performance criteria is capped at 125% of its target weighting. As such, the maximum financial 
portion is capped at 81.25% of the target annual variable remuneration, with the latter corresponding to 120% of annual 
fixed remuneration for the Chief Executive Officer and 100% for the Deputy Chief Executive Officer. 
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Non-financial portion 

The Board of Directors decided to structure the non-financial criteria of Chief Executive Officers with no change to the 
weighting of criteria compared with 2025, i.e. weighted 20% on CSR targets, 7.5% on common targets for General 
Management and 7.5% on specific targets for the Chief Executive Officer and Deputy Chief Executive Officer. 

The CSR targets apply to both Chief Executive Officers. They are divided into three themes, all of which include 
quantifiable targets: 

 Improving client experience: measured in particular based on the change in NPS for key activities; 

 Developing the Group’s priorities as a responsible employer, measured through the evolution of the 
representation of women in the Group's management bodies and , beyond the employee engagement score, by 
the implementation of action plans following the publication of the employee barometer; 

 Rolling out the CSR strategy of the Group, through compliance with portfolio alignment targets compatible with 
the Group’s commitments to the energy and environmental transition. 

Weighted at 7.5%, the other common non-financial targets for General Management will concern: 

 Regulatory compliance: the quality of the relationships with supervisory bodies and implementation of ECB 
recommendations; 

 Transformation: progression of the Group’s Performance and Efficiency Programme. 

The specific targets weighted at 7.5% of the annual variable remuneration, will be as follows in 2026: 

For Slawomir Krupa, the Chief Executive Officer: 

 Finalisation of the deployment of the strategy presented at the Capital Markets Day; 

 Definition and successful communication of the 2027 – 2029 strategic orientations. 

For Pierre Palmieri, Deputy Chief Executive: 

 Finalisation of post-acquisition actions for Ayvens' activities and definition of strategic orientations 2027 – 2029; 

 Compliance with the 2026 milestones for the retail banking scope in Africa, Mediterranean Basin and Overseas 
France perimeter and for European entities.  

Attainment of the non-financial targets is assessed based on key indicators that may be quantified either based on 
meeting milestones or based on a qualitative evaluation by the Board of Directors. These indicators are defined in 
advance by the Board of Directors. The achievement rate can be anywhere between 0 and 100%. 

In the event of exceptional performance, the achievement rate of some non-financial targets can be increased to 120% 
by the Board of Directors, but on the condition that it is quantifiable, and the overall non-financial target achievement 
rate may not exceed 100%. 

The maximum non-financial portion is capped at 35% of the target annual variable remuneration, the latter 
corresponding to 120% of annual fixed remuneration for the Chief Executive Officer and 100% for the Deputy Chief 
Executive Officer. 

Summary of the criteria for annual variable remuneration 

 Weight 
Financial targets: 65%  

Indicators(1): Group ROTE, C/I ratio and CET 1 ratio (threshold criterion) 

TOTAL FINANCIAL TARGETS 65.0% 
Non‑financial targets: 35%  
CSR 20.0% 
Regulatory compliance & Transformation 7.5% 
Specific to each individual remit 7.5% 
TOTAL NON-FINANCIAL TARGETS 35.0% 

(1) See details above 

 



5 
 

Vesting and payment of annual variable remuneration 

The vesting of at least 60% of the annual variable remuneration will be deferred for five years pro rata temporis by 
combining cash payments and awards of shares or share equivalents subject to the achievement of long-term Group 
profitability and equity targets; the amounts awarded are reduced if targets are not met. The Board of Directors reviews 
the target achievement rates ahead of the definitive vesting of deferred variable remuneration. A one-year holding period 
will apply after each definitive vesting date of payments in shares or share equivalents. 

The value of the variable portion granted in shares or share equivalents is calculated on the basis of a share price set by 
the Board of Directors in March of each year and corresponding to the trade-weighted average of the twenty trading days 
prior to the Board Meeting. The portion of annual variable remuneration granted as share equivalents entitles the 
beneficiary to payment of a sum equivalent to any dividend payments made over the compulsory holding period. No 
dividends are paid during the vesting period. 

If the Board deems that a decision taken by the Chief Executive Officers has particularly significant consequences for the 
Company’s results or image, it may decide not only to reconsider payment of the deferred annual variable remuneration 
in full or in part (malus clause), but also to recover, for each award, all or part of the sums already distributed over a six-
year period (clawback clause). 

Lastly, the vesting of the deferred annual variable remuneration is also subject to a condition of presence throughout 
the Chief Executive Officer’s current term of office. The only exceptions to this condition are as follows: retirement, death, 
disability, incapacity to carry out duties or removal from office due to a strategic divergence with the Board of Directors. 
Once the Chief Executive Officer’s current term of office comes to an end, this condition of presence no longer applies. 
However, if the Board concludes that a decision a Chief Executive Officer took during their term of office has had 
particularly significant consequences for the Company’s results or image, it may decide to apply either the malus or the 
clawback clause. 

Cap 

Annual variable remuneration is capped at 140% of annual fixed remuneration for the Chief Executive Officer and at 116% 
for the Deputy Chief Executive Officer. 

3 – Long-term incentives for 2026 

As recommended by the Compensation Committee, the Board of Directors on 25 February 2026 decided that, in line with 
previous years, the features of the LTI plan would be as follows: 

 granting of shares or share equivalents with vesting period of five years, followed by a one-year holding period, 
thus increasing the total indexing period to six years; 

 the amount awarded in IFRS value will be capped at 100% of annual fixed remuneration for the Chief Executive 
Officer and the Deputy Chief Executive Officer; 

 The performance conditions governing vesting of LTIs are as follows: 

- for 33.33% of the LTI award, the relative performance of the Societe Generale share, as measured by 
the increase in total shareholder return (TSR) compared with that for 11 comparable European banks 
over the full vesting period. Consequently, the full amount of shares or share equivalents will only vest 
if Societe Generale’s TSR falls in the first quartile of the sample panel. If it falls slightly above the median 
value, the vesting rate will be 50% of the total number of shares or share equivalents granted. No shares 
or share equivalents will vest if the TSR performance is below the median value; 

- for 33.33% of the LTI award, the Group’s future profitability; 

- for 33.33% of the LTI award, CSR performance; 

 if the Group is not profitable in the year preceding the definitive vesting of long-term incentives, no payment 
will be made, regardless of the Societe Generale share performance, the Group’s CSR performance, and 
achievement of the Group’s future profitability target; 

 the Board of Directors reviews the satisfaction of the performance conditions ahead of the vesting of any long-
term incentives. 
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Definitive vesting is subject to a condition of presence in the Group as an employee or in an executive position throughout 
the vesting period. However, and subject to the faculty for the Board of Directors to decide to make an exception under 
special circumstances: 

 in the event of death, disability or incapacity, the shares will be retained and full payments made; 
 if a beneficiary retires or leaves due to a change of control, the shares will be retained and full payments made, 

provided the Board of Directors is satisfied that the performance conditions have been met; 
 if a beneficiary leaves the Group due to changes in its structure or organisation, or due to their term of office not 

being renewed (except where the Board deemed their performance to be inadequate), payments will be made 
on a pro rata basis according to the time spent in office compared to the overall vesting period, provided the 
Board of Directors is satisfied that the performance conditions have been met. 

Lastly, a “malus” clause also applies to the beneficiaries’ long-term incentives. Accordingly, if the Board deems that a 
decision made by the Chief Executive Officers has had particularly significant consequences on the Company’s results or 
image, it may decide to reconsider payment of the long-term incentives in full or in part. 

The definitive vesting value of shares or payment value of share equivalents is capped at an amount corresponding to a 
multiple of the net asset value per Societe Generale Group share at 31 December of the year in respect of which the LTIs 
were awarded. 

In compliance with current regulations, the total variable component (i.e. annual variable remuneration plus long-term 
incentives) is in all events capped at 200% of the fixed component. 

D – Post-employment benefits 

 Severance pay 
The terms of the Chief Executive Officers’ severance pay remain unchanged from the previous year. 

 Non‑compete clause 
The terms of the Chief Executive Officers’ non‑compete clause remain unchanged from the previous year. 

 Pension 

- Supplementary « article 82 » pension 
The Company set up a supplementary defined contribution “Article 82” pension scheme for Management Committee 
members. The scheme took effect on 1 January 2019. Slawomir Krupa and Pierre Palmieri are beneficiaries of this 
scheme. 
Under the scheme, the Company pays a yearly contribution into an individual Article 82 pension account opened in the 
name of the eligible beneficiary, calculated on the portion of their fixed remuneration exceeding four annual French 
Social Security ceilings. The accumulated rights will be paid at the earliest on the date on which the beneficiary draws 
their French state pension. The rate set for the Company’s contribution is 8%. 
As required by AFEP-MEDEF code, the yearly contributions are subject to a performance condition, i.e. they will only be 
paid in full if the achievement rate of the variable remuneration performance conditions for that same year allow for 
payment of at least 80% of the target annual variable remuneration. No contribution will be paid for performance 
awarded less than 50% of the target annual variable remuneration. For performance awarded between 80% and 50% of 
the target annual variable remuneration, the contribution paid for the year is calculated on a straight-line basis. 

- Valmy pension saving scheme 
The Chief Executive Officer and the Deputy Chief Executive Officer are still entitled to the defined contribution 
supplementary pension scheme to which they contributed as employees prior to becoming Chief Executive Officers. This 
defined contribution scheme (the Epargne Retraite Valmy, i.e. Valmy pension savings scheme) was set up in 1995 in line 
with Article 83 of the French General Tax Code and amended on 1 January 2018. The scheme is compulsory for all 
employees with more than six months’ seniority in the Company and allows them to save for their retirement. Upon 
retirement, their savings are converted into life annuities. Total contributions correspond to 2.25% of the employee’s 
remuneration, capped at four annual French Social Security ceilings, of which the Company pays 1.75% (i.e. EUR 3,297 
based on the 2025 annual French Social Security ceiling). This scheme is insured with Sogécap. 

- Senior management supplementary pension (no further rights were awarded after 31 December 2019) 
Until 31 December 2019, Slawomir Krupa and Pierre Palmieri were entitled to the senior management supplementary 
pension scheme from which they had benefited as employees before being appointed to their Chief Executive Officer 
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positions. As required by law, the annual increase in supplementary pension benefits was subject to a performance 
condition for the Chief Executive Officers. 
This plan, revised on 17 January 2019, was definitively closed as of 4 July 2019 and no entitlement was granted after 31 
December 2019, following the publication of Order 2019-697 of 3 July 2019 on complementary pension plans prohibiting, 
from its publication, any affiliation of potential new beneficiaries with pension plans subject to the vesting of 
entitlements on completion of the beneficiary’s career in the company as well as the constitution of conditional 
entitlements for periods of employment after 2019. 
The amount of entitlements vested at the time of retirement will consist of the sum of the entitlements frozen at 31 
December 2018 and the minimum entitlements constituted between 1 January 2019 and 31 December 2019. These 
entitlements will be revalued according to the change in Arrco-Agirc between 31 December 2019 and the date on which 
the pension was liquidated. Entitlements remain conditional on the completion of the beneficiary’s career at Societe 
Generale. They are subject to pre-financing with an insurance company. 


