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REGISTRATION DOCUMENT

ANNUAL REPORT 2018

This Registration Document, the French version of which was filed with the French Autorité des marchés financiers
(“AMF”) on March 11,2019, in accordance with the provisions of Article 212-13 of its General Regulation (the “Registration
Document”), may be used in support of a financial transaction if supplemented by a securities note approved by the
AMF. This document has been prepared by the issuer, and its signatories are responsible for its content.

This Registration Document includes (i) all the components of the Annual Financial Report (Rapport Financier Annuel)
referred to in paragraph | of Article L.451-1-2 of the French Monetary and Financial Code (Code monétaire et financier) as
well as in Article 222-3 of the AMF General Regulation (Reglement Général de '/AMF) (please refer to the cross-reference
table on page 486 of this Registration Document which indicates the relevant sections of this Registration Document
corresponding to the items referred to in Article 222-3 of the AMF General Regulation), (ii) all disclosure matters required
to beincluded in the Board of Directors’ Report to AXA’'s Shareholders’ Meeting to be held on April 24, 2019, established
pursuant to Articles L.225-100 et seq. of the French Commercial Code (Code de commerce) (the relevant sections of this
Registration Document corresponding to such required disclosures have been approved by AXA’s Board of Directors
and are referred to in the cross-reference table on page 480 of this Registration Document), and (iii) all the elements
required to be included in the corporate governance report established pursuant to Articles L.225-37 et seq. of the French
Commercial Code (Code de commerce) (the relevant sections of this Registration Document corresponding to such
required disclosures have been approved by AXA’s Board of Directors and are referred to in the cross-reference table on
page 481 of this Registration Document) (the “Annual Report”).

CERTAIN PRELIMINARY INFORMATION ABOUT THIS ANNUAL REPORT

» o« » o«

In this Annual Report, unless provided otherwise, (i) the
“Company’”, “AXA” and “AXA SA” refer to AXA, a société anonyme
(a public limited company) organized under the laws of France,
which is the publicly traded parent company of the AXA Group,
and (ii) the “AXA Group”, the “Group” and “we” refer to AXA SA
together with its direct and indirect consolidated subsidiaries.
The Company’s ordinary shares are referred to in this Annual
Reportas “shares”, “ordinary shares”, “AXA shares” or “AXA ordinary
shares”. The principal trading market for AXA’s ordinary shares is
the regulated market of Euronext in Paris (Compartment A), which
we refer to in this Annual Report as “Euronext Paris”.

The Group’s consolidated financial statements and related notes
are prepared in accordance with International Financial Reporting
Standards (IFRS) (the “Consolidated Financial Statements”) and

published in Euro (“Euro”, “euro”, “EUR” or “€”). Unless otherwise
stated, all amounts in this Annual Report are (i) expressed in Euro,
with applicable foreign exchange rates presented on page 33 of
this Annual Report, and (i) presented in millions for convenience.
Such amounts may have been rounded. Rounding differences
may exist, including for percentages.

Where reference is made to a website in this Registration
Document, the contents of such website do not form part of this
Registration Document. No information, document or material
from the website of the Company (www.axa.com) or any other
source shall form part of this Registration Document, unless such
information, document or material is expressly incorporated by
reference into this Registration Document.
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Cautionary statement regarding forward-looking statements
and the use of non-Gaap Financial Measures

This Annual Report may include statements with respect to
future events, trends, plans, expectations or objectives and
other forward-looking statements relating to the Group’s future
business, financial condition, results of operations, performance,
and strategy. Forward-looking statements are not statements of
historical fact and may contain the terms “may”, “will”, “should”,
“continue”, “aims’, “estimates”, “projects’, “believes”, “intends’,
“expects”, “plans”, “seeks” or “anticipates”, or words of similar
meaning. Such statements are based on Management’s current
views and assumptions and, by nature, involve known and
unknown risks and uncertainties; therefore, undue reliance
should not be placed on them. Actual financial condition, results
of operations, performance or events may differ materially from
those expressed or implied in such forward-looking statements,
due to a number of factors including, without limitation, general
economic and political conditions and competitive situation;
future financial market performance and conditions, including
fluctuations in exchange and interest rates; frequency and severity
of insured loss events, and increases in loss expenses; mortality
and morbidity levels and trends; persistency levels; changes in
laws, regulations and standards; the impact of acquisitions and
disposal, including related integration issues, and reorganization
measures; and general competitive factors, in each case on a
local, regional, national and/or global basis. Many of these factors
may be more likely to occur, or more pronounced, as a result of
catastrophic events, including weather-related catastrophic
events, or terrorist-related incidents. Please refer to Part 4 -
“Risk factors and risk management” of this Annual Report for a
description of certain important factors, risks and uncertainties

that may affect AXA’'s business and/or results of operations. AXA
undertakes no obligation to publicly update or revise any of these
forward-looking statements, whether to reflect new information,
future events or circumstances or otherwise, except as required
by applicable laws and regulations.

In addition to the Consolidated Financial Statements, this
Annual Report refers to certain non-GAAP financial measures,
or alternative performance measures, used by Management in
analyzing the Group’s operating trends, financial performance
and financial position and providing investors with additional
information that Management believes to be useful and relevant
regarding the Group’s results. These non-GAAP financial measures
generally have no standardized meaning and therefore may
not be comparable to similarly labelled measures used by
other companies. As a result, none of these non-GAAP financial
measures should be considered in isolation from, or as a substitute
for, the Consolidated Financial Statements included in Part 5 -
“Consolidated Financial Statements” of this Annual Report. The
non-GAAP financial measures used by the Group are defined in the
Glossary set forth in Appendix V to this Annual Report.

The results of our US segment are presented on the basis of IFRS
and are not, and should not be relied upon as representing, the US
GAAP results of AXA Equitable Holdings, Inc. (“AEH”) (including AB),
which, as a US public company, reports in US GAAP in accordance
with the rules of the US Securities and Exchange Commission
(“SEC”). For further information on AEH’s financial results and other
public reports please consult the SEC website at www.sec.gov.
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CHAIRMAN’S MESSAGE

In 2018, thanks to the IPO of our US life insurance and asset
management businesses and the acquisition of the XL Group, a global
leader in P&C Commercial lines insurance and reinsurance, we were
able to deeply transform our Group’s profile. These two operations
have contributed to the objective of reducing our financial risks and
striking a balance between insurance and financial risks.

The acquisition of the XL Group has enabled AXA to become the global
leader in P&C Commercial lines insurance and to extend its range of
solutions and services to a greater number of clients. It is expected
to result in significant long-term value creation for all stakeholders,
thanks to better risk diversification, increased potential for cash flow
back to the Group and improved growth prospects.

We also continued to implement our strategy aiming to transition
from insurance provider to partner of our clients (Payer-to-Partner).
In this context, in 2018 we acquired Maestro Health, Inc., a US
digital health benefit administration company. This investment will
accelerate innovation, and reflects our desire to gradually build our
profile as a trusted partner, empowering our clients to live a better life.

AXA’s strategic positioning is clear, its balance sheet is strong and
the growth of its preferred segments (Health, Protection and P&C
Commercial lines) accelerated in 2018. The Board of Directors and
| are more committed than ever to assist Thomas Buberl and his
management team in the roll-out of the Ambition 2020 strategic plan,
which we fully support.

In 2018, we continued to place corporate responsibility at the heart of
our strategy. We firmly reiterated our commitment to the fight against
climate change, in particular by extending our business restrictions
on coal and oil sands to the XL Group entities. This substantial effort

(1) https://tobaccofreeportfolios.org/the-tobacco-free-finance-pledge/
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- more than €100 million in non-renewed premiums - reflects our
conviction that the climate emergency and energy transition are
everyone’s responsibility.

Our parametric insurance products, which are based on an
independent parameter that is correlated to the client’s losses and
enable an automatic claims payment, were also developed. Based
on data from satellites, weather stations and other high-quality
data sources, they are now available in over 40 countries, covering a
range of risks, mainly climatic and natural disasters, in many areas,
including large companies and the public sector.

We continued the successful development of health and prevention
products for emerging consumers, reaching nearly 9.3 million clients
by the end of 2018.

Finally, in line with our decision to divest from the tobacco industry
in 2016, we supported the launch of the “Tobacco-Free Finance
Pledge W” initiative during the United Nations General Assembly
in September 2018. This initiative aims at de-normalising the
relationship between the financial community and the tobacco
industry. It is supported by more than 130 investors representing
USD 6,800 billion assets under management, and | am delighted that
the momentum of our initial disinvestment is continuing successfully.

On behalf of myself and the Board, | would like to express my warmest
thanks to all employees of the Group for their commitment and the
energy invested in 2018 in this new decisive step in the Group’s
transformation.

Denis Duverne
Chairman of the Board of Directors



CHIEF EXECUTIVE
OFFICER’S MESSAGE

2018: solid performance and key strategic
milestones

2018 was a decisive year in the history of AXA Group.

Our industry faces unprecedented transformation. New protection
needs arise all over the world. Emerging risks linked to cybersecurity
and climate change generate and exacerbate these new needs, as do
the development of new forms of labour and the soaring healthcare
costs in more and more countries.

As 2018 ends, our Group is better positioned than ever before to
deal with these new challenges. This was the objective of the major
transactions we carried out during the year, which enhance our
ability to protect our clients and position us well for the future. The
transformation of our Swiss group life business, the disposal of AXA
Life Europe and most importantly the successful IPO of AXA Equitable
Holdings, Inc. reduce our exposure to financial markets’ volatility.
Through the acquisition of XL Group, AXA became the world’s leading
P&C Commercial lines insurer, capable of protecting companies of all
sizes, anywhere in the world, and against all types of risks. Thanks to
the combination of these transactions, we have initiated a shift in our
risk profile, moving away from financial risks towards technical risks,
which lie at the heart of our business and mission.

In 2018, we also presented a new strategy for Asia, a market
characterised by strong growth and a booming middle-class. In China,
we announced our acquisition of the remaining 50% stake in AXA
Tianping to accelerate our growth, thus becoming the number one
foreign P&C insurer of the country. The international presence of our
brand has been strengthened by the global partnership we signed
with Liverpool FC, and more recently, by the official unveiling of our
new global brand positioning: “Know you can”. It perfectly embodies
our faith in our strategy and in our capacity to better serve our clients.

),

To better fulfil our promise to empower people to live a better life
and become a trusted partner of our customers, we must pursue
our innovation and simplification efforts. This will allow us to get
closer to the end customer and better cater to their evolving needs.
When it comes to innovation, 2018 was an intense year, concluded
by the inauguration of AXA Next, a new entity dedicated to building
new services and business models designed to enhance insurance
coverage and offer additional services to our clients.

This year, our Group delivered once again on our Ambition 2020
commitments. Our earnings increased, including in our key
geographies and segments, exceeding 6 billion for the second
consecutive year. Further evidence that our business priorities
are reflected in our overall performance is that several of our key
segments have recorded strong growth figures for 2018, like health
insurance, the revenues of which grew at a healthy 7%, or P&C
Commercial lines which grew by 5%. With underlying earnings per
share up 3%, adjusted return of equity at 14.4%, operating free
cash flows at €6.6 billion and a solvency ratio well within our target
range at 193%, we have ticked all the boxes and delivered on our
financial targets, confirming our trajectory to achieve our strategic
plan Ambition 2020.

I would like to sincerely thank our more than 100 million clients; their
enduring trust honours us and their satisfaction is our daily purpose
and the object of our energy, expertise and passion.

I'would finally like to thank all our employees, agents, and partners
and appreciate their contribution to the realisation of our ambition;
they are AXA’s image and beating heart across the world.

Thomas Buberl
Chief Executive Officer
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GROUP PROFILE

#1 GLOBAL P&C
COMMERCIAL
LINES INSURANCE

HIGHEST EVER
REPORTED LEVEL
OF UNDERLYING

EARNINGS

UNITED STATES
GROSS REVENUES 169
GROWTH OF

+4%

TRANSVERSAL
ENTITIES

B AXA Investment Managers
W AXA Assistance

3%

(1) Underlying earnings is an alternative performance measure.
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EUROPE

INTERNATIONAL

6%

All percentages expressed are Group gross revenues contribution.
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FULL YEAR EARNINGS 2018

€102.9.. €6.2,,

+4% +6%

REVENUES UNDERLYING EARNINGS® NET INCOME

UNDERLYING EARNINGS BY GEOGRAPHY

Q © v

FRANCE EUROPE ASIA
€106bn €205bn €101bn

Q +10% Q +10% Q +5%

AXA XL UNITED STATES INTERNATIONAL
€-0.2bn €1.1bn €0.4bn

@1 @ 25%

(1) Underlying earnings is an alternative performance measure.
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BUSINESS MODEL

INVESTORS

€62.4bn
shareholders’ equity

RESOURCES

EMPLOYEES CUSTOMERS
125,934 salaried employees €96.3bn gross
115,768 average FTEs written premiums

b 4

GOVERNEMENTS
AND REGULATORS

193% Solvency Il ratio

WE IDENTIFY, evaluate
and pool risks to people, property

and assets for a more stable society.

We help our customers reduce
their risks.

WE COMMIT to customers,
partners and investors

by reinvesting part of our profits
in our business, human resources
and communities.

\CT DESIGN
9‘3\(20 anagement/
".‘\:\'\ns'\g\“s | Data science
w2
e

Ayense)
5 Aadoud

WE CREATE PRODUCTS

AND SERVICES enabling our
customers to transfer their risks.
In return, they pay us
contributions, premiums or
deposits, investing in the future.

WE GENERATE PROFITS

through our insurance business
and invest them on behalf

of our company and our customers,
acting as a responsible investor.

INVESTORS

€2.48 underlying earnings
per share

€1.34 dividend per share

v
IMPACTS

CUSTOMERS
€80bn claims paid

EMPLOYEES

€9.3bn compensation costs
of salaried employees
327,011 training days

of salaried workforce
5.19% of capital owned by
employees and agents

>

GOVERNMENTS
AND REGULATOR
€1.5bn income tax
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STRATEGIC ORIENTATIONS

The insurance sector has been undergoing a profound
change over the last few years: a challenging financial
environment with continued low interest rates, increasing
competition from new competitors across markets, and
marked changes in terms of customer expectations. In
parallel, the need for insurance and associated services are
growing, driven by today’s societal behavioural changes,
climate change, as well as the evolution of technology,
amongst others.

In order to respond to these developments and seize
these new opportunities, AXA is constantly rethinking and
expanding its value chain with the ambition of becoming a
true partner for its clients. Moving from an approach based
on risk hedging to a logic relying on ecosystems, the Group
is progressively diversifying towards a world of services: thus,
offering increasing complementary services in addition to
insurance coverage, enabling clients to gain more from their
relationship with their insurer.

By leveraging upon its expertise and relationships with
other leading players across sectors, AXA is designing
innovative services in order to strengthen its relationship
with its clients, through high value added interactions. This
innovation philosophy notably involves building, together
with companies such as Uber or ING, bespoke solutions
tailored to client needs. With the set-up of its new subsidiary
AXA Next, the Group now has an entity dedicated to creating
disruptive business models to meet tomorrow’s needs.

In line with the strategic priorities set out in the Ambition
2020 plan, 2018 was a year of transformation leap for AXA,
with a significant rebalancing of its risk profile and continued
shift towards its preferred segments: Health, Protection and
P&C Commercial Lines. With the transformation of the Group
Life business in Switzerland, the announced sale of AXA Life
Europe and, above all, the initial public offering followed by a
secondary offering of AXA Equitable Holdings, Inc., the Group
significantly reduced its exposure to financial risks, which by
nature are harder to diversify as compared to insurance risks.

With the acquisition of the XL Group, AXA became the #1
global P&C Commercial lines insurer. This acquisition
is aligned with AXA’s Ambition 2020 preferred segments

10 I REGISTRATION DOCUMENT - ANNUAL REPORT 2018 - AXA I

favoring product lines with high frequency customer
contacts, quality service and superior technical expertise.
The XL Group provides both a premier specialty platform
complementing and diversifying AXA’s existing commercial
lines insurance portfolio, and reinsurance capabilities that
will allow AXA an access to enhanced diversification and
alternative capital. With the integration of the XL Group,
AXA will be able to support different types of clients by
drawing on its expertise to face the new challenges linked
to globalisation, such as cyber risks or climate change.

With a clear vision and strategy for Asia, AXA reaffirmed
its ambitions in this key region. Through the announced
acquisition of 100% stake in AXA Tianping, AXA confirmed its
conviction in the Chinese market as a growth platform for the
future. With this acquisition, AXA will become the first foreign
insurer to own 100% of a leading P&C insurance company
in China. Apart from China, the Group further outlined key
strategic priorities for Asia to accelerate growth: focus on
transforming agency distribution, developing insurance and
service propositions towards health segment, recruiting
talents with strong track record of execution in the region,
and building local brand recognition through launch of new
partnerships such as that with the Liverpool football club.

With the transformation in 2018, the Group confirmed its
Ambition 2020 strategic plan financial targets, increased
its underlying ROE target from 12-14% to 14-16%, and
increased its dividend payout range from 45-55% to
50-60% of adjusted earnings net of financial charges related
to undated subordinated debt, XL Group preferred shares
and equity components of mandatory exchangeable bonds
into shares of AXA Equitable Holdings, Inc. Furthermore, the
Group has repositioned the upper limit of its Solvency Il ratio
target range from 230% to 220%.

All of the Group’s actions are aimed at creating value and
purpose, not only for its clients and partners, employees
and shareholders, but for society as a whole: AXA intends to
continue to act as a responsible leader in the long term. The
Group continues to promote its objectives of diversity and
inclusion, and its ambitious Corporate Social Responsibility
policy allows it to be a leader in the sector.



AMBITION 2020

UNDERLYING FREE ADJUSTED SOLVENCY Il
EARNINGS CASH FLOWS ® RETURN ON EQUITY @ RATIO
PER SHARE ®

+3.

2018 VS. 2017

& & & &

3%-7% €28-32bn 14%-16% 170%-220%
UEPS CAGR ? 2015-2020 Cumulative 2015-2020 Target range Target range
Previously 12%-14% Previously 170%-230%

DIVIDEND

RATIO
1.34@
1.26
1.16
1.10
0.95 5 2 ;
+ 0/ 0 / (0}
50%-60%
S 3 = = Target range
o o o o
N 5% 5% ~
(1) Underlying earnings per share and Adjusted ROE are alternative performance measures.
2) Compound annual growth rate, on a reported basis.
(3) Free cash flows is a non-GAAP financial measure.
(4) Proposed dividend, submitted for approval at the annual shareholders meeting, April 24, 2019.
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THE AXA GROUP

AXA SAis the holding company of the AXA Group, a worldwide leader in insurance and Asset Management. In 2018, AXA remained the
1t global insurance brand for the 10" consecutive year ¥ and AXA Group was one of the world’s largest insurance groups @ with total
assets of €931 billion and the world’s 11™ largest asset manager © with total assets under management of €1,424 billion for the year

ended December 31, 2018.

AXA operates primarily in six geographies: France, Europe, Asia, AXA XL, the US and International (including the Middle East, Latin

America and Africa).

AXA has five operating activities: Life & Savings, Property & Casualty, Health, Asset Management and Banking. In addition, various
holding companies within the Group conduct certain non-operating activities.

# Reporting changes

Following the completion of the acquisition of XL Group on
September 12, 2018, the financial reporting has been aligned
and retroactively restated in this report under the seven following
segments:

W France (insurance and banking activities, and holdings);
m Europe, consisting of:
. Switzerland (insurance activities),

- Germany (insurance activities excluding AXA Art, banking
activities and holdings),

- Belgium (insurance activities and holding),
- United Kingdom &Ireland (insurance activities and holdings),
- Spain (insurance activities),
- Italy (insurance activities and holding);
B Asia, consisting of:
. Japan (insurance activities),
- Hong Kong (insurance activities),
- Asia High Potentials, consisting of:
- Thailand (insurance activities),
Indonesia (insurance activities),
. China (insurance activities),
- The Philippines (insurance activities),
- Asia - Direct, consisting of:
- AXA Global Direct Japan,
- AXA Global Direct South Korea,
. Asia Holding;

(1) Interbrand’s Best Global Brands ranking 2018.

| AXA XL, consisting of:

- XL Group (insurance activities and holdings), as acquired

on September 12, 2018,

.- AXA Corporate Solutions Assurance (insurance activities),
- AXA Art (insurance activities);

m United States (insurance activities, AB and holdings);

m International, consisting of:

. 14 countries® within Europe, Middle East, Africa & Latin

America, mainly including Turkey, Mexico, Morocco, Czech
Republic & Slovak Republic and Luxembourg (insurance
activities and holdings),

. Singapore (insurance activities and holding),

Malaysia (insurance activities),

India (insurance activities and holding),

- AXA Bank Belgium (banking activities);
m Transversal & Central Holdings, consisting of:
- AXAlInvestment Managers,
- AXAAssistance,
- AXA Liabilities Managers,
- AXA Global Re,
- AXA Life Europe,
- AXA SA and other Central Holdings.

(2)  Ranking in terms of total assets established by AXA based on information available in 2017 Annual Reports.

(3} Ranking in terms of assets under management established by AXA based on information available as of September 30, 2018.

For the full list of countries, refer to the Glossary set forth in Appendix V of this Annual Report.
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THE AXA GROUP
1.1 KEY FIGURES

1.1 KEY FIGURES

# \FRS indicators

The IFRS indicators presented below are derived from the Consolidated Financial Statements for the year ended December 31, 2018.

The table set out below is only a summary. You should read it in conjunction with the Consolidated Financial Statements for the year
ended December 31, 2018 included in Part 5 - “Consolidated Financial Statements” of this Annual Report.

(in Euro million) m 2017 2016

Income Statement Data
Revenues 102,874 98,549 100,193
Net consolidated income - Group Share 2,140 6,209 5,829

(in Euro million except per share data) m 2017 2016

Balance Sheet Data

Total assets 930,695 870,128 892,783
Shareholders’ equity - Group share 62,428 69,611 70,597
Shareholders’ equity per share @ 23.4 26.1 25.8
Dividend per share ! 1.34 1.26 1.16

(a) Shareholders’ equity per share is calculated based on the actual number of outstanding shares at each period-end presented. Shares held by AXA and its subsidiaries (i.e.
treasury shares) are deducted for the calculation of outstanding shares. Undated debt is excluded from shareholders’ equity for this calculation.

(b) Anannual dividend is generally paid each year in respect of the prior year after the Annual Shareholders’ Meeting (customarily held in April or May) and before September
of that year. Dividends are presented in this table in the year to which they relate and not in the year in which they are declared and paid. A dividend of €1.34 per share will
be proposed at AXA's Shareholders’ Meeting that will be held on April 24, 2019. Subject to the Shareholders’ Meeting approval, the dividend will be paid out on May 6, 2019,
with an ex-dividend date of May 2, 2019.

4 Activity and Earnings indicators

The table set out below presents the key activity and earnings indicators. You should read it in conjunction with Section 2.3 “Activity
Report” and the Glossary set forth in Appendix V to this Annual Report.

(in Euro million, except percentages) m 2017 2016

Annual Premium Equivalent (APE) 6,631 6,470 6,600
New Business Value (NBV) 2,607 2,787 2,623
Life & Savings Net Inflows @ 1,302 3914 4,445
Property & Casualty Combined Ratio © 97.0% 96.3% 96.4%
Asset Management Net Inflows (12,605) 19,457 44784
Underlying earnings Group share © 6,182 6,002 5,688
Adjusted earnings Group share © 6,489 6,457 6,103

(a) Including Life-like Health products.
(b) Alternative Performance Measures. For further information, refer to Section 2.3 Activity Report and the Glossary set forth in Appendix V of this Annual Report.
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THE AXA GROUP
1.1 KEY FIGURES

4 Assets under management

The table below sets forth the total assets managed by AXA’s subsidiaries, including assets managed on behalf of third parties:

(in Euro million)

AXA
General Account assets

Assets backing contracts with financial risk borne by policyholders (Unit-Linked)

Subtotal
Managed on behalf of third parties @
TOTAL ASSETS UNDER MANAGEMENT

At December 31,
2017 2016
633,854 612,606 628,279
160,176 175,003 175,292
794,030 787,609 803,571
629,814 650,923 625,186
1,423,844 1,438,532 1,428,757

(a) Includes assets managed on behalf of Mutuelles AXA.

For additional information on AXA’s revenues by segment, see
Note 21 “Information by segment” in Part 5 - “Consolidated
Financial Statements” of this Annual Report.

For additional information on AXA’s segments, see Section 2.3
“Activity Report” and Note 3 “Consolidated statement of income
by segment” in Part 5 - “Consolidated Financial Statements” of
this Annual Report.

# Dividends and dividend policy

The Company pays dividends in Euro. Future dividends will depend
on a variety of factors including AXA’s earnings, consolidated
financial condition, applicable capital and solvency requirements,
prevailing financial market conditions and the general economic
environment. Proposals for dividend payments are made at the
discretion of the Board of Directors and are submitted for approval
to the Shareholders’ Meeting.

AXA determines its dividend policy on the basis of its adjusted
earnings net of financial charges related to undated subordinated
debt, preferred shares and equity components of mandatory
exchangeable bonds into shares of AXA Equitable Holdings, Inc.
In 2018, AXAindicated that it targets to pay aggregate dividends

16 I REGISTRATION DOCUMENT - ANNUAL REPORT 2018 - AXA I

in a general range of 50% to 60% of this amount (representing
an increase from the prior indicative range of 45% to 55%). The
dividend proposed by the Board of Directors in any particular
year may vary considerably depending on a variety of factors
(as noted above) which may have an impact on this target from
one year to another. In assessing the dividend to be paid in any
given year, Management tries to strike the appropriate balance
between (i) prudent capital management, (ii) reinvestment of
previous results to support business development and (iii) an
attractive dividend for shareholders.

A dividend of €1.34 per share for the 2018 fiscal year will be
proposed to the Shareholders’ Meeting to be held on April 24,2019.
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The following table sets forth information on the dividends declared and paid in respect of the last five fiscal years:

Dividend per

Net dividend share eligible Gross dividend

Distribution Number of shares per share for a tax relief per share

Fiscal year (in Euro million) (on December 31) (in Euro) (in Euro) (in Euro)
2014 2,320 2,442.276,677 0.95® 0.95® 0.95®
2015 2,669 2,426,458,242 1.10@ 1.100© 1.10@
2016 2,813 2,425,149,130 1.16@ 1.169 1.16@
2017 3,056 2,425,235,751 1.26© 1.26© 1.26@
2018 3,249 @ 2,424.916,626 1.340 1.340 1340

(a) Proposal to be submitted to the Shareholders’ Meeting to be held on April 24, 2019.

(b) Individual shareholders who were residents of France for tax purposes were eligible for a tax relief of 40% on the dividend, i.e. €0.38 per share for fiscal year 2014.
(c) Individual shareholders who were residents of France for tax purposes were eligible for a tax relief of 40% on the dividend, i.e. €0.44 per share for fiscal year 2015.
(d) Individual shareholders who were residents of France for tax purposes were eligible for a tax relief of 40% on the dividend, i.e. €0.46 per share for fiscal year 2016.

(e) The gross amount of dividends was subject to a unique withholding tax liquidated at an overall rate of 30%, unless in case of option for the progressive scale on income
tax which then applied to all capital income paid in 2018. The option for the progressive scale gave right to the 40% tax relief pursuant to paragraph 2° of Article 158.3 of

the French General Tax Code, i.e. €0.50 per share for fiscal year 2017.

(f) Proposal to be submitted to the Shareholders’ Meeting to be held on April 24, 2019. The gross amount of dividends will be subject to a unique withholding tax liquidated at
an overall rate of 30%, unless in case of express and irrevocable option for the progressive scale on income tax which would then apply to all capital income paid in 2019.
The option for the progressive scale would give right to the 40% tax relief pursuant to paragraph 2° of Article 158.3 of the French General Tax Code, i.e. €0.54 per share for

fiscal year 2018.

Dividends not claimed within five years after the payout date become the property of the French Public Treasury.

For further information on AXA’s dividend, see Note 29.4 “Other items: Restriction on dividend payments to shareholders” in Part 5 -
“Consolidated Financial Statements” and Section 6.3 “General information - Bylaws - Dividends” of this Annual Report.

# Ratings

The financial strength, debt or performance of the Company and
certain of its insurance subsidiaries is rated by recognized rating
agencies. The ratings set forth below are subject to revision or
withdrawal at any time by the assigning rating agency in its sole
discretion. Credit ratings are intended to reflect the ability of AXA
to meet its payment obligations and may not reflect the potential
impact of all risks on the value of AXA’s securities. A rating is
not a recommendation to buy, sell or hold securities. None of
these ratings should be construed as an indication or forecast

of the historical or potential performance of AXA’s securities nor
should any such rating be relied upon for the purpose of making
an investment decision with respect to any of the Company’s
securities. The Company does not undertake to maintain its
ratings, nor in any event shall the Company be responsible for
the accuracy or reliability of any of the ratings set forth below.
Thessignificance and the meaning of individual ratings vary from
agency to agency.
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INSURER FINANCIAL STRENGTH & COUNTERPARTY CREDIT RATINGS

At the date of this Annual Report, the relevant ratings for the Company and its principal insurance subsidiaries were as follows:

Insurer financial strength ratings

Counterparty credit ratings

AXA’s principal

Date of last insurance Senior debt of Short term debt
Agency review subsidiaries Outlook the Company Outlook of the Company
S&P Global Ratings July 10,2018 AA- Stable A Stable A-l
Fitch Ratings May 24,2018 AA- Stable A Stable F1
Moody’s Investors Service  March 7,2018 Aa3 Negative A2 Negative P-1

SOCIALLY RESPONSIBLE INVESTMENT
(SRI) RATINGS

AXA’s social, societal, environmental and governance performance
is rated by a number of specialists, including investors, brokers
and rating agencies that focus specifically on the SRI market, as
well as specialist organizations focused on single sustainability

themes. The Group generally ranks amongst the top performers
inits industry and is also included in the main international
sustainability indices:

m DJSIWorld and DJSI Europe (based on RobecoSAM research);

m Euronext Vigeo, World 120, Eurozone 120 and France 20 (based
on Vigeo Eiris research);

B FTSE4GOQOD (based on FTSE Russell research).

The AXA Group’s main SRl ratings are listed below (not all ratings are updated annually):

Agency/Organisation

Scores & ratings

RobecoSAM
“Dow Jones Sustainability Index” @

Vigeo Eiris

FTSE ESG

Sustainalytics

CDP

MSCI

UN Principles for Responsible Investment

79/100 - Sector average: 43/100
Percentile ranking: 95th

70/100 - Sector leader

46/5

86/100 - Rank 2/145 in sector
A-

AAA

A+

(a) Note: The Dow Jones Sustainability Index is a reference performance indicator for AXA, its methodology serves as the basis for the Group’s internal sustainability evaluation
tool since 2010, and is one of the performance metrics used to calculate long term incentives (Performance Shares) since 2016.
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FURTHER INFORMATION REGARDING
EXTRA-FINANCIAL RATINGS PROVIDERS

RobecoSAM is an investment specialist focused on “Sustainability
Investing”. Each year RobecoSAM assesses over 4500 companies
using criteria that are both industry-specific and financially
material. https://www.robecosam.com/csa/

Note: the Dow Jones Sustainability Index is a reference
performance indicator for AXA: its methodology serves as the
basis for the Group’s internal sustainability evaluation tool since
2010, and is one of the performance metrics used to calculate
long term incentives (Performance Shares) since 2016.

Vigeo Eiris is an ESG (Environmental, Social and Governance) rating
agency. Its methodology leverages a number of sustainability criteria
based on international standards. http://www.vigeo-eiris.com/
about-us/methodology-quality-assurance/

FTSE Russell is a provider of benchmarks, analytics, and data
solutions across asset classes. Each year FTSE Russell rates over
4,000 companies, measuring their exposure to and management
of ESG issues. https://www.ftse.com/products/indices/esg

Sustainalytics is an ESG (Environmental, Social and Governance)
rating agency covering 9,000 companies. The agency focuses on
corporate governance, material ESG issues, and controversies.
https://www.sustainalytics.com/esg-ratings/

THE AXA GROUP
1.1 KEY FIGURES

The CDP (formerly known as the Carbon Disclosure Project) runs
a global disclosure system that enables companies, cities, states
and regions to report on their environmental impacts. The CDP
also transforms this data into analysis on critical environmental
risks, opportunities and impacts. https://www.cdp.net/fr

MSCI is an independent provider of research and data for
institutional investors. MSCI’s research analysts assess thousands
of data points across 37 ESG issues, focusing on both risks and
opportunities. https://www.msci.com/esg-ratings

UN Principles for Responsible Investment (Transparency
Report). The six Principles for Responsible Investment are a
voluntary and aspirational set of investment principles that
encourage the incorporation of ESG issues into investment
practices. PRI signatories are required to report publicly on their
responsible investment activities each year, using asset-specific
modulesin the UN PRI reporting system. Answers are then assessed
and results are compiled into an annual Assessment Report.
https://www.unpri.org/signatories/about-pri-assessment
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1.2 HISTORY

AXA originated from several French regional mutual insurance
companies: “Les Mutuelles Unies”.
1982

Takeover of Groupe Drouot.

1986

Acquisition of Groupe Présence.

1988
Transfer of the insurance businesses to Compagnie du Midi (which
subsequently changed its name to AXA Midi and then AXA).

1992
Acquisition of a controlling interest in The Equitable Companies
Incorporated (United States), which subsequently changed its
name to AXA Financial, Inc. (“AXA Financial”).

1995
Acquisition of a majority interest in National Mutual Holdings
(Australia), which subsequently changed its name to AXA Asia
Pacific Holdings Ltd. (“AXA APH”).

1997
Merger with Compagnie UAP.

2000

Acquisition of (i) Sanford C. Bernstein (United States) by AXA’s asset
management subsidiary Alliance Capital, which subsequently
changed its name to AllianceBernstein (now AB); (i) the minority
interestin AXA Financial; and (iii) Japanese life insurance company,
Nippon Danta Life Insurance Company; and

Sale of Donaldson, Lufkin & Jenrette (United States) to Credit
Suisse Group.

2004

Acquisition of the American insurance group MONY.

2005
FINAXA (AXA's principal shareholder at that date) merged into AXA.

2006
Acquisition of Winterthur Group.

2008

Acquisition of Seguros ING (Mexico).
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2010

Voluntary delisting of AXA SA from the New York Stock Exchange
and deregistration with the Securities and Exchange Commission
(SEC); and

Sale by AXA UK of its traditional Life and Pensions businesses
to Resolution Ltd.

2011

Sale of (i) AXA’s Australian and New Zealand Life & Savings
operations and acquisition of the AXA APH Life & Savings
operations in Asia; and (ii) AXA Canada to the Canadian insurance
group Intact.

2012

Launch of ICBC-AXA Life, a Life insurance joint venture in China
with ICBC; and

Acquisition of HSBC’s Property & Casualty operations in Hong
Kong and Singapore.

2013

Acquisition of HSBC’s Property & Casualty operations in Mexico;
and

Sale by (i) AXA Investment Managers of a majority stake in AXA
Private Equity and (ii) AXA Financial of a MONY portfolio.

2014

Acquisition of (i) 50% of Tian Ping, a Chinese Property & Casualty
insurance company; (ii) 51% of Grupo Mercantil Colpatria’s
insurance operations in Colombia; and (iii) 77% of Mansard
Insurance plcin Nigeria.

2015

Acquisition of (i) 7% of African Reinsurance Corporation (“Africa
Re”); (i) BRE Insurance, mBank’s Property & Casualty subsidiary in
Poland; (iii) the P&C large commercial risks insurance subsidiary
of SulAmérica in Brazil; (iv) Commercial International Life, the
Life & Savings joint-venture between Commercial International
Bank (“CIB”) and Legal & General in Egypt and conclusion of an
exclusive Life & Savings distribution partnership with CIB; and
(v) Genworth Lifestyle Protection Insurance;

Launch of (i) AXA Strategic Ventures, a venture capital fund
dedicated to emerging strategic innovations in insurance and
financial services; and (ii) Kamet, an InsurTech incubator dedicated
to conceptualizing, launching and accompanying disruptive
InsurTech products and services; and

Sale of Hong Kong’s mandatory retirement schemes business to
The Principal Financial Group.



2016

Acquisition of (i) Charter Ping An Insurance Co.; and (ii) the Polish
Property & Casualty operations of Liberty Ubezpieczenia from
Liberty Mutual Insurance Group; and

Sale of AXAs (i) Portuguese operations to Ageas; (i) UK offshore
investment bonds business based in the Isle of Man to Life
Company Consolidation Group; (iii) UK (non-platform) investment
and pensions businesses and its direct protection businesses to
Phoenix Group Holdings; (iv) UK wrap platform business Elevate to
Standard Life plc; (v) Hungarian banking operations to OTP bank
plc. and (vi) Life & Savings and Property & Casualty operationsin
Serbia to ViennaInsurance Group and exit from the Serbian market.

2017

Announcement of the intention to list a minority stake of AXA’'s US
operations (expected to consist of its US Life & Savings business
and AXA Group’s interest in AB) subject to market conditions, a
strategic decision to create significant additional financial flexibility
to accelerate AXA’s transformation, in line with Ambition 2020.

Signing of a partnership with Uber in view of strengthening the
protection of independent workers using Uber technology in
France.

Launch of AXA Global Parametrics, a new entity dedicated to
accelerate the development of parametric insurance solutions,
broaden the range of solutions to better serve existing customers
and expand its scope to SMEs and individuals.

THE AXA GROUP
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Sale of (i) the Property & Casualty commercial broker in the UK,
Bluefin Insurance Group Ltd, to Marsh, (ii) the Life & Savings
insurance operations in Romania to Vienna Insurance Group and
(iii) AXA Life Europe Limited’s offshore investment bonds business
to Harcourt Life International dac (recently renamed to Utmost
Ireland dac), a subsidiary of the Life Company Consolidation
Group.

2018

Acquisition of (i) the XL Group, creating the #1 global P&C
Commercial lines insurance platform, (i) Maestro Health, a
US health benefit administration digital company and (iii) the
remaining 50% stake in AXA Tianping.

Initial public offering (“IPO”) of the US subsidiary, AXA Equitable
Holdings, Inc., on the New York Stock Exchange.

Conclusion of an agreement with Fairfax Financial Holdings
Limited to sell all the insurance operations in Ukraine.

Exclusivity agreement entered into with Cinven for the potential
disposal of AXA Life Europe (“ALE”), a specialized platform which
designed, manufactured and distributed AXA’s Variable Annuity
products across Europe.

Signing of a digital partnership with ING to build a global insurance
platform.

For further information concerning Group subsidiaries (including
the Group’s equity interest and voting rights percentages), please
see Note 2 “Scope of consolidation” in Part 5 - “Consolidated
Financial Statements” of this Annual Report.
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1.3 BUSINESS OVERVIEW

AXA operates in seven segments (France, Europe, Asia, AXA XL, the | quality of service;
US, International and Transversal & Central Holdings) and offers a
broad range of Life & Savings, Property & Casualty, Health, Asset
Management and Banking products and expertises. m historical level of bonuses with respect to participating contracts;

B investment management performance;

The nature and level of competition vary among the countries m crediting rates on General Account products;
where AXA operates. AXA competes with insurance companies
and also with banks, asset management companies, investment
advisers and other financial institutions. m ratings for financial strength and claims-paying ability.

The principal competitive factors are as follows:

m reputation, visibility and recognition of brand; and

For additional information on markets, see Section 2.1 “Market
W size, strength and quality of the distribution channels, in environment — Market conditions” of this Annual Report.

particular the quality of advisors; The table set out below presents AXA gross revenues (after inter-

m range of product lines and product quality, feature functionality segment eliminations) by line of business.
and innovation;

H price;

Gross revenues @

Asset
Life & Savings Property & Casualty Health Management Banking Total

Years ended December 31,

2017 2017
(in Euro million) pIGEY 2017 EVINEY restated ™ EEPLIER 2017 EEPIIER 2017 @EPIGER 2017 restated

France 13,542 13151 7,061 7307 4356 3877 . - 215 139 25,175 24,475
Europe 15,679 15,215 15,760 15633 5258 5,105 - - 41 39 36,738 35,992
Asia 5780 5702 1,245 1313 1,947 1,970 - - - - 8973 8,985
AXA XL 45 - 6,241 2,512 - - - - - - 6,287 2,512
United States 13,723 14,154 - - 54 57 2,706 2,700 - - 16,483 16,911
International 1,285 1,678 3,722 3,798 1295 1,235 - - 233 323 6,535 7,034
Transversal & Central

Holdings 5 7 1,290 1,199 146 158 1,243 1,276 - - 2,684 2,640
TOTAL 50,059 49,907 35,320 31,763 13,056 12,403 3,950 3,976 490 501 102,874 98,549

(a) Netofintercompany eliminations.
(b) Restated: as per the new governance.
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The tables below summarize AXA gross revenues (after inter-segment eliminations) by segment for the indicated periods.

# France

GROSS REVENUES

(in Euro million, except percentages)

Gross revenues @
Years ended December 31,

TOTAL
Of which:
Gross written premiums

Other revenues

2017

25,175 24,475
24,958 24,335
216 140

(a) Netof intercompany eliminations.

(b) Include fees and charges related to investment contracts with no participating features, net revenues from banking activities and revenues from other activities.

PRODUCTS AND SERVICES

AXA offersin France a full range of insurance products, including
Life & Savings, Property & Casualty and Health. Its offering covers
a broad range of products including motor, household, property
and general liability insurance, banking, savings vehicles and
other investment-based products for both Personal/Individual
and Commercial/Group customers, as well as health, protection
and retirement products for individual or professional customers.

In addition, leveraging on its product and distribution expertise,
AXA France is developing an Employee Benefit proposition
internationally to individuals, corporates and other institutions.

NEW PRODUCT INITIATIVES

In 2018, AXA France has launched several initiatives with a focus
on Life and Health insurance.

In Life, in line with both the “Payer-to-Partner” and Ambition 2020
strategic orientations, many of the underwriting processes, such
asindividual Protection offering, have been simplified to reflect
the ongoing digital transformation. Customers can now buy
online tailor-made policies to better meet their specific and ever-
changing needs as well as simplify the medical selection process.

In the wake of climate change and the increasing role of
corporations in society, new investment products have been
designed and are now being offered to retail investors, giving
customers the opportunity to opt for both environmental and
social-friendly discretionary mandate investments, such as
Perspectiv’ESG. Additionally, the credit life insurance offering has
been adapted to comply with the newly introduced amendment
(“Bourquin Law”) reflecting the ability to keep pace with regulatory
changes.

In Health, a teleconsultation service was launched, in partnership
with the public sector, in order to provide healthcare to a wider
range of patients.

DISTRIBUTION CHANNELS

AXA distributes its insurance products through exclusive and
non exclusive channels including exclusive agents, salaried
sales forces, direct sales, banks, as well as brokers, independent
financial advisors, aligned distributors or wholesale distributors
and partnerships.
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# Europe

In Europe (excluding France), AXA operates in seven countries (Switzerland, Germany, Belgium, the United Kingdom & Ireland, Spain

and ltaly).

GROSS REVENUES

Gross revenues @
Years ended December 31,

(in Euro million, except percentages) 2017
Switzerland 9,531 26% 9,797 27%
Germany 10,738 29% 10,672 30%
Belgium 3,359 9% 3,310 9%
United Kingdom & Ireland 5,166 14% 5,130 14%
Spain 2,525 7% 2,365 7%
Italy 5418 15% 4,719 13%
TOTAL 36,738 100% 35,992 100%
Of which:

Gross written premiums 36,346 35,629

Other revenues ! 392 363

(a) Netof intercompany eliminations.

(b) Include fees and charges related to investment contracts with no participating features, net revenues from banking activities and revenues from other activities.

PRODUCTS AND SERVICES

Except for the United Kingdom and Ireland (where AXA operates
only in Property & Casualty and Health), AXA offers a full range of
insurance products, including Life & Savings, Property & Casualty
and Health. In each country, its offering covers a broad range
of products including motor, household, property and general
liability insurance, term life, whole life, universal life, endowment,
deferred annuities, immediate annuities, and other investment-
based products for both Personal/Individual and Commercial/
Group customers.

Types and specificities of the products offered by AXA vary from
market to market.

NEW PRODUCT INITIATIVES

In Health, the main areas of focus are cost and access to quality
healthcare across all seven markets. Various adjacent services
have thus been launched ranging from teleconsultation (in United
Kingdom, Germany, Italy, Switzerland and Spain) to corporate health
portals (in Belgium), with plans of expansion in the next years.

For SME, one of AXA’s main objectives is to ease administrative
burden and enable customers to grow. The offers span from a
distinct new solution dedicated to micro SME (especially in Italy)
to comprehensive fleet management (in Switzerland) and digital
building valuation tool for brokers (in Belgium).

Moreover, further innovative solutions in areas such as Mobility
have been launched, for example UpTo, a new, transparent and
flexible car online subscription solution in Switzerland.

DISTRIBUTION CHANNELS

AXA in Europe aims at becoming a partner to customers by
providing innovative solutions along customer journeys around
the need for protection, peace of mind and ease of doing business.
In 2018, several innovative offers around the core insurance
products have been launched, with a focus on Health and SME.
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AXAdistributes its insurance products through exclusive and non
exclusive channels that vary from country to country, including
exclusive agents, salaried sales forces, direct sales, banks and
other partnerships (e.g. car dealers), brokers, independent financial
advisors and aligned distributors or wholesale distributors.
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Asia market includes AXA’s operations in seven countries (Japan, Hong Kong, Thailand, Indonesia, China, the Philippines and South Korea).

GROSS REVENUES

Gross revenues @
Years ended December 31,

(in Euro million, except percentages) 2017
Japan 4564 51% 4,647 52%
Hong Kong 3,305 37% 3,170 35%
Asia High Potentials 153 2% 180 2%
Asia - Direct 950 11% 989 11%
TOTAL 8,973 100% 8,985 100%
Of which:

Gross written premiums 8,935 8,943

Other revenues 38 42

(a) Netof intercompany eliminations.

(b) Include fees and charges related to investment contracts with no participating features, net revenues from banking activities and revenues from other activities.

PRODUCTS AND SERVICES

AXA operates primarily in Life & Savings and Health activities.
Although recent years have seen the emergence of pan-Asian
franchises, competition remains driven by local players in most
of the countries.

AXA offers a full range of insurance products, including Life
& Savings, Property & Casualty as well as Health. Types and
specificities of the products offered by AXA vary depending on
geographies:

| in Japan, AXA primarily offers savings, protection & health
products, notably including whole life insurance, with or without
medical cover, term life insurance as well as other protection and
health products (such as disability, cancer);

m in Hong Kong, AXA distributes individual life insurance (notably
traditional whole of life and investment-linked), as well as
protection and health products (including critical illness). In
Property & Casualty, product offer includes traditional general
insurance products such as motor, household, group medical,
as well as commercial insurance;

W in Asia High Potentials,

- in Thailand, Indonesia and the Philippines, AXA offers a
broad range of Life & Savings and Health products including
whole life, endowment, unit-linked, group term insurance,
critical illness and hospital cash products and also develops
a traditional Property & Casualty offer,

- in China, AXA primarily distributes motor insurance as well
as other general insurance products, and covers the whole
range of Life & Savings products;

W in Asia - Direct, Direct business focuses on motor insurance
as well as casualty insurance in South Korea and on motor
insurance as well as other personal insurance productsin Japan.

NEW PRODUCT INITIATIVES

As in other geographies, AXA aims to become a partner for its
customers, by considering the specificities of the respective
markets in which it operates:

m in Japan and Hong Kong, in line with its “Payer-to-Partner”
strategy, AXA has launched new Health initiatives like chronic
disease management as well as lifestyle modification support.
Furthermore, AXA launched a range of new Protection, Health
and Savings products, including Hong Kong’s first continuous
cancer income product with long term financial support, and
a new Health product in Japan providing dedicated Health
services as well as protection for customers with a medical
history including chronic diseases;

| in Asia High Potentials,

- in the Philippines, AXA launched a new Protection with
Savings product in order to address the growing market of
high net worth customers, including a simpler and more
customer-transparent fee structure,

- inThailand and in Indonesia, AXA launched a range of new
Protection, Health and Unit-Linked products;
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m in China, AXA launched Motor Third-Party Liability insurance
with doubled coverage on legal holidays, in order to provide
tailor-made protection for customers using their car primarily
on weekends;

| in Asia - Direct, AXA Global Direct Japan introduced a specific
tariff for advanced safety vehicles equipped with autonomous
emergency braking and AXA Global Direct South Korea launched
new Protection products and a partnership with SoCar, a car
sharing service, for short term motor insurance.

F AXAXL

GROSS REVENUES

DISTRIBUTION CHANNELS

AXA distributes its products through different distribution
channels, in particular exclusive and non-exclusive agents,
brokers and partnerships. AXA has been developing strong
bancassurance partnerships with large international and local
financial institutions.

(in Euro million, except percentages)

Gross revenues @
Years ended December 31,

2017 restated @

TOTAL
Of which:
Gross written premiums

Other revenues ©

6,287 2,512
6,286 2512
0 0

(a) Netofintercompany eliminations.
(b) Restated: as per the new governance.

(c) Include fees and charges related to investment contracts with no participating features and revenues from other activities.

PRODUCTS AND SERVICES

NEW PRODUCT INITIATIVES

AXA XL, through its operating subsidiaries, is a leading provider
of Property & Casualty insurance and reinsurance coverages
to industrial, commercial and professional firms, insurance
companies and other enterprises on a worldwide basis:

m through its insurance operations, AXA XL offers a broad range
of coverages, including property, primary and excess casualty,
excess and surplus lines, environmental liability, professional
liability, construction, marine, energy, aviation & satellite, fine
art & specie, equine, livestock & aquaculture, accident & health
and crisis management, among other risks;

| through its reinsurance operations, AXA XL provides casualty,
property risk, property catastrophe, specialty, and other
reinsurance lines on a global basis with business being written
on both a proportional and non-proportional treaty basis, and
also on a facultative basis.
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In 2018, AXAXL introduced 19 new property, casualty, professional
or specialty insurance coverages or coverage enhancements or
risk management services. New product offerings span the globe
across a wide range of businesses, including but not limited to:

m Political risk, Credit and Bond insurance in France;

m world’s first on-demand cyber insurance with Slice ICS in the
United States;

W protect and assist accident and health insurance solution in
Australia;

m corporate CPR (Crisis Prevention and Response) for corporate
clients globally.

In 2017 and 2018, AXA accelerated the development of Parametric
products by launching AXA Global Parametrics, a subsidiary
that acts as the AXA Group’s center of excellence for Parametric
business. The Parametric line of business offers innovative
products based on the use of a parameter correlated to a
client’sdamages or losses. A wide variety of risks can be covered
through parametricinsurance, such as adverse weather affecting
businesses or causing crop losses.



DISTRIBUTION CHANNELS

The majority of AXA XL business originates via a large number
of international, national and regional producers, acting as
the brokers and representatives of current and prospective
policyholders. This channel is supported by client and country
management teams, which include sales and distribution
representatives in key markets throughout the world.

# United States

GROSS REVENUES

THE AXA GROUP
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Underwriting authority is also contractually delegated to selected
third parties which are subject to a financial and operational
due diligence review prior to any such delegation of authority,
aswell asongoing reviews and audits as deemed necessary with
the goal of assuring the continuing integrity of underwriting and
related business operations.

(in Euro million, except percentages)

Gross revenues @
Years ended December 31,

TOTAL
Of which:
Gross written premiums

Other revenues

2017
16,483 16,911
12,508 12,954
3975 3,956

(a) Netof intercompany eliminations.

(b) Include fees and charges related to investment contracts with no participating features, net revenues from banking activities and revenues from other activities.

PRODUCTS AND SERVICES

NEW PRODUCT INITIATIVES

AXA offers in the United States a full range of insurance products,
including Life Insurance (term life, whole life, universal life...),
investment products, retirement products (individual retirement,
group retirement) and employee benefits.

AXA also provides, through AB, diversified investment management
and related services to individual investors, private clients and to
avariety of institutional clients (including AXA and its insurance
subsidiaries). AB’s offering includes (i) diversified investment
management services through separately managed accounts,
hedge funds, mutual funds, and other investment vehicles to
private clients (such as high net worth individuals and families,
trusts and estates, and charitable foundations), (i) management
of retail mutual funds for individual investors, (i) management of
investments on behalf of institutional clients, and (iv) fundamental
research, quantitative services and brokerage-related services in
equities and listed options for institutional investors.

On Individual Retirement, the investment options selection were
enhanced across both GMxB and non-GMxB variable annuities
suite of products, designed to evolve with specific customers’
needs while expanding distribution footprint across many key
third-party relationships.

Furthermore, in Protection, the following new products were
introduced: Life Indexed Unit-Linked Protect and Employee Benefits
Group Life.

DISTRIBUTION CHANNELS

In the United States, AXA distributes its insurance products through
several channels, in particular AXA Advisors and Broker dealers.

I REGISTRATION DOCUMENT - ANNUAL REPORT 2018 - AXA I 27




THE AXA GROUP
1.3 BUSINESS OVERVIEW

# International

In International markets, AXA operates in various geographies, including 14 countries V) within Europe, Middle East, Africa & Latin
America, as well as Singapore, Malaysia, India and AXA Bank Belgium activities.

GROSS REVENUES

(in Euro million, except percentages)

Gross revenues @
Years ended December 31,

TOTAL

Of which:
Gross written premiums
Other revenues !

2017
6,535 7,034
6,158 6,607
377 427

(a) Netof intercompany eliminations.

(b) Include fees and charges related to investment contracts with no participating features, net revenues from banking activities and revenues from other activities.

PRODUCTS AND SERVICES

AXA offers insurance products, including Life & Savings, Property &
Casualty, Health, as well as banking products offered by AXA Bank
Belgium. Types and specificities of the products offered by AXAvary
depending on geographies and cover a broad range of products
including motor, household, property and general liability insurance,
term life, whole life, universal life, endowment, deferred annuities,
immediate annuities, and other investment-based products for
both Personal/Individual and Commercial/Group customers.

NEW PRODUCT INITIATIVES

International markets continued to strengthen its move from Payer
to Partner. We have introduced several innovations to provide a

superior customer experience, e.g. in Morocco (onsite motor claims
inspection and cash payment), in Poland (fully digitalized claims
process) and in Colombia (health tele underwriting). In addition,
International markets has broadened its services beyond insurance,
particularly in Health, e.g. in the Gulf Region (“Health-on-Track”
program offering prevention and care coordination services).

DISTRIBUTION CHANNELS

AXAdistributes its insurance products through exclusive and non-
exclusive channels that vary from country to country, including
exclusive agents, salaried sales forces, direct sales, banks and other
partnerships (e.g. car dealers), as well as brokers, independent
financial advisors, aligned distributors or wholesale distributors.

(1) Include Brazil, Colombia, Czech Republic & Slovak Republic, Greece, the Gulf Region, Lebanon, Luxembourg, Mexico, Morocco, Nigeria, Poland, Russia

and Turkey.
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# Transversal & Central Holdings

This segment includes the main transversal entities and the non-operating activities conducted by the central holding companies

within the Group.

GROSS REVENUES

(in Euro million, except percentages)

Gross revenues @
Years ended December 31,

2017 restated

AXA Investment Managers 1,243 46% 1,276 48%
AXA Assistance 1,331 50% 1,275 48%
Others 9 110 4% 89 3%
TOTAL 2,684 100% 2,640 100%
Of which:

Gross written premiums 1,117 1,069

Other revenues @ 1,567 1,570

(a) Netof intercompany eliminations.
(b) Restated: as per the new governance.
(c) Others include AXA Liabilities Managers, AXA Global Re and AXA Life Europe.

(d) Include fees and charges related to investment contracts with no participating features and revenues from other activities.

Through its operating entities located in more than 20 countries,
AXA Investment Managers (“AXA IM”) provides its clients with
a wide range of global products and expertises, in the Asset
Management area, principally via Mutual funds and dedicated
portfolios. AXA IM’s clients include (i) institutional investors,
(i) individual investors to whom mutual funds are distributed
through AXA and external distribution networks, and (jii) AXA’s
insurance subsidiaries both for main fund and Unit-Linked fund
backing insurance products. AXA IM’s expertise include (i) Fixed
Income, (i) Framlington and Rosenberg Equities, (iii) Multi-Asset
Client Solutions, (iv) Structured Finance, (v) Real Assets and (vi)
absolute return strategy managed by Chorus.

AXA IM has added a whole set of innovative mutual funds to its
offering in 2018, including but not limited to specialty investment
strategies encompassing a broad range of asset classes (AXA WF
Framlington Clean Economy, AXAWF Framlington Fintech, AXA WF
Global Multi Credit, and AXA IM Andante Opera lll), the expansion
of its Responsible Investment offering all across the spectrum,
and the building of brand new structured asset management
strategies such as AXA IM Conviction Autocalls.

AXA Assistance is the Group subsidiary providing its customers
with assistance services in emergencies and everyday situations.
AXA Assistance operates through four business lines (Vehicle,
Travel, Health and Home) to offer customer focused services.

In October 2018, a partnership with French Authorities addressing
the issue of medical deserts through an unprecedented public-
private cooperation has been announced. Leveraging the territory’s
medical networks, digital capacities, and AXA Assistance leading
expertise in telemedicine, it allows inhabitants to remotely access
General Practitioners with the support of nursesin a local clinic.
This project is also an opportunity for the territory to test and
boost the adoption of telemedicine by patients and independent
practitioners, and to make telemedicine a concrete and lasting
solution for all patients.
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2.1 MARKET ENVIRONMENT

# Financial Market Conditions

In 2018, financial markets started the year on an upbeat note,
supported by anincrease in both global manufacturing and trade
throughout 2017. Markets then suffered a setback in the second
half of the year, mostly in reaction to several political decisions
combined with disappointing economic indicators.

In Europe, the rise of populist and anti-establishment parties
and disappointing economic indicators published in the second
semester gave rise to concerns about a slowdown of the economy.
The expectations of a looming trade war between China and the
United States as well as the slowdown of Asian demand negatively
impacted exports. In Italy, discussions around the budget drafted
by the coalition of the League and the Five Star Movement led
to a significant tightening of financial conditions, with the rise
in sovereign yields (back to the level of mid-2014) spilling over
to Italian banks and non-financial corporates. Meanwhile, the
European Central Bank tapered then stopped its net asset
purchases, whilst indicating that interest rates would stay at
their current level until at least the summer 2019. In respect to
financial markets, the Stoxx 600 closed the year 10% lower than
its end 2017 levels, mostly in relation to a general slowdown of
the activity in Europe, as observed during the last quarter.

Inthe United Kingdom, the Brexit agreement reached in November
with the European Union was rejected by a large majority of the
UK Parliament on January 15, 2019. While negotiations are still
ongoing, the possibility of a no deal Brexit remains.

In the United States, GDP growth peaked in 2018 at 2.9% and
core inflation moderately increased, from 1.8% at the end of
2017 to 2.2% at the end of 2018, supported by an acceleration
of wage increases and a historically low unemployment rate
(3.9%). This environment pushed the 10 year US Treasury yields
from 2.4% at the end of 2017 to a seven year high of 3.24% in
November. In a context of higher US Treasury yields and lower
growth expectations, financial markets turned to a risk-off mode
in the fourth quarter of 2018, with the S&P500 index finishing the
year 6.2% lower than its end 2017 level. The US monetary policy
remained unchanged during the year, with the Fed raising its
benchmark interest rates four times during the year, the last one
in December bringing the Federal Funds rate to 2.50%.

In Asia, Japanese GDP growth is expected to reach 0.7%, a
disappointing slowdown compared to 2017 (1.7%). The Bank
of Japan adopted a neutral stance since mid-year, reducing its
net asset purchases and adjusting its yield curve management
actions. Elsewhere in Asia, equity markets surged to all-time highs
in January and fell thereafter, due to the escalation of the trade
war between China and the United States. During the last G20 at
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the end of November, Presidents Donald Trump and Xi Jinping
met and announced a 90-day moratorium on tariffs, delaying the
next planned increase of US tariffs to March 1, 2019.

STOCK MARKETS

The MSCI World Index decreased by 9.1% in 2018.

The MSCI G7 index decreased by 9.0% and the MSCI Emerging
index decreased by 12.3%.

The Dow Jones Industrial Average index decreased by 5.6% and
the S&P 500 index decreased by 6.2% in 2018. Equity markets in
Japan and Europe posted losses in 2018: the Nikkei index in Tokyo
decreased by 12.1%, the FTSE 100 index in London decreased by
12.5% and the EUROSTOXX 50 index in the Eurozone decreased
by 14.4%.

The S&P 500 implied volatility index (VIX) increased from 11.0%
on December 31,2017, to 25.4% on December 31, 2018.

BOND MARKETS

Government bond yields increased since December 31,2017, in
some mature economies: the 10-year US T-bond yield increased
by 28 bps to 2.69%, the 10-year Belgium government bond yield
increased by 13 bps to 0.77%, the UK 10-year government bond
yield increased by 8 bps to 1.27%, while the 10-year German
Bund yield decreased by 18 bps to 0.25%, the French 10-year
government bond yield decreased by 7 bps to 0.71%, the 10-year
Japan government bond yield decreased by 5 bps to 0.00% and
the 10-year Swiss government bond yield decreased by 2 bps
to-0.17%.

In the Eurozone peripheral countries, the 10-year government
bond yields increased in most countries: +78 bps to 2.77% in
Italy, +26 bps to 4.38% in Greece and +23 bps to 0.91% in Ireland,
while it decreased by 21 bps to 1.72% in Portugal and by 15 bps
to 1.42% in Spain.

In Europe, the iTraxx Main spreads increased by 43 bps to 88 bps
compared to December 31, 2017, and the iTraxx Crossover
increased by 122 bps to 354 bps. In the United States, the CDX
Main spread index increased by 39 bps to 88 bps.

The Euro interest rates implied volatility index (based on 10x10
Euro swaptions) increased from 43.4% as of December 31,2017,
to 46.5% as of December 31, 2018.
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EXCHANGE RATES

End of Period Exchange rate Average Exchange rate
DL TR IS December 31, [PLIET | TE 3 I8 December 31,
2018 2017 2018 2017
(for €1) (for €1) (for €1)
US Dollar 1.14 1.20 1.18 1.13
Japanese Yen 125 135 130 127
British Sterling Pound 0.90 0.89 0.88 0.88
Swiss Franc 1.13 1.17 1.16 1.11

# Market Conditions

INSURANCE ACTIVITIES

Current Engines

The French insurance market experienced a deep transformation
in 2018, with both new French and European regulations coming
into force. First, several tax reforms on Life insurance products were
enacted including a flat tax rate of 30% on investment income
and a decrease of the corporate tax rate (“Loi de Finances 2018”).
Additionally, several regulations were implemented with a view
to increase the transparency of dealings with policyholders and
ultimately improve the relationship with the client base, including
the PRIIPS (Packaged Retail Investment and Insurance-based
Products) Regulation that will enhance protection standards for
individual investors and increase transparency in the market by
providing a pre-contractual document prior to any transaction
and MIFID Il (Markets in Financial Instruments Directive) that
aims to improve market transparency by introducing specific
disclosures from Financial Services players. These changes
brought operational as well as organizational changes to the
entire insurance industry. The French Savings insurance market
grew by 4% to reach €140 billion premiums, of which Unit-
Linked contracts represented 28%. The French Protection &
complementary Health insurance market grew by 6% to reach
€24 billion worth of premiums. The market experienced deep
changes and significant innovations including but not limited to
strategic partnerships, the broad development of telemedicine
solutions and real time underwriting. In the context of an ever
more competitive industry, with strong pricing pressures and
an increasing market concentration, the French Property &
Casualty insurance market continued to grow steadily in 2018,
mainly in Motor and Property lines of business, due to both an
atypical natural events charge combined with an increase of
households’ disposable income.

In Europe, Property & Casualty turnover increased mainly due
to economic growth as well as customer centric initiatives in
a context of strong competition. Profitability remained stable
despite an increase in natural events early 2018 in the United
Kingdom, Germany and Belgium after a relatively benign yearin
2017. Mature markets, such as Switzerland, Germany and Belgium
remained very competitive with increased pressure on pricing. In
the United Kingdom, Personal Motor and Household remained
price-led markets, while Commercial lines experienced limited
organic growth, in a context of pressure on profitability resulting
from natural events early 2018, escape of water and uncertainties
related to the ‘Ogden’ legislation. On the contrary, the Irish market
grew despite a slight softening in prices and uncertainties related
to Brexit as many market players implemented cross border
models. In Spain, growth experienced a slowdown after a strong
increasein 2017. Lastly, in Italy, the continued decrease in average
premium in Motor slowed down. In Life & Savings, persistent
low interest rates continued to weigh on G/A Savings sales and
profitability, notably in Germany, Belgium, Italy, Switzerland
and Spain. Unit-Linked performance was negatively impacted
by the adverse market environment late 2018 but the segment
experienced growth notably in Belgium and Germany. Protection
remained one of the main growth drivers in Life & Savings. The
Health market also experienced significant growth in Europe, even
if the number of privately insured clients decreased in Germany.

In Japan, the Life & Savings insurance market recovered from
a sharp decline last year to a slight growth supported by single
premiums foreign denominated products and by the SME market
with the development of tax-efficient savings products, while
Protection and Annuity markets remained at lower level due
to tariffs increase as a consequence of the low interest rates
environment. The Health insurance market slightly increased and
new innovative products continued to be developed.
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In Hong Kong, the Life & Savings insurance market recorded a
stable growth and remained dominated by Savings products,
with sales contribution from Unit-Linked staying low in a context
of stringent regulatory environment. The Property & Casualty
insurance market experienced an improved growth mainly driven
by General Liability and Property products. The Health insurance
market continued to grow and remained competitive.

In the United States Property & Casualty insurance sector, net
premiums written experienced the highest year-over-year increase
in the past decade mainly driven by a continued expansion of the
clients base in both personal and Commercial lines, supported by
an upbeat economic climate with a 50-year low unemployment
rate, high consumer spending and strong GDP growth. In terms
of technical result, the year was split in two distinct periods, as
insurers experienced a welcomed relief on natural catastrophes
in the first half of the year (with year-on-year losses down 33%
from 2017) while the second half of the year saw the occurrence
of large natural catastrophes, mainly from Hurricanes Florence
and Michael, but also with exceptional wildfires in California and
an earthquake in Alaska. In the Property & Casualty reinsurance
sector, US players experienced on average significant growth
in premiums for the first time since 2013. In the Life & Savings
sector, after several consecutive quarters of decline mostly in
reaction to the continued uncertainty around the impact of the
implementation of the new Department of Labor fiduciary rules,
sales to Individual clients bounced. The growth was driven by
higher sales of Indexed Universal Life products while Annuity
sales have grown by more than 5% in 2018, supported by the
normalization of interest rates in the US combined with an increase
of the disposable income. Over the year, Life insurers continued
to shift the product offering from guaranteed to variable returns
while also promoting the products offer to Protection.
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High Potentials

In Asia High Potentials, the insurance market remained
challenged by economic and regulatory environments. In
China, the Life & Savings premiums grew moderately due to
the regulatory restrictions on short-term savings products. The
Property & Casualty market continued to record double-digit
growth in a context of market liberalization contributing to a highly
competitive environment. In Thailand, the Life & Savings market
declined in a context of low interest rates whereas the Property
& Casualty market grew due to a favorable government scheme
driving growth in the Personal Motor market. In Indonesia, the
Life & Savings market remained almost flat. In the Philippines,
the Life & Savings market continued to record a resilient double
digit growth.

In International markets, the Property & Casualty business
benefited from market growth in Latin America with positive
trends in Mexico and Brazil. The Health and the Life & Savings
insurance businesses both experienced a strong growth in Mexico.
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Please find below AXA’s rankings and market shares in the main countries where it operates:

Property & Casualty Life & Savings
Market Market
Ranking share (%) Ranking share (%) Sources
France 2 135 3 8.9 FFA as of December 31, 2018.
(incl. Health for Life & Savings)
United Kingdom (incl. Health) 2 8.0 n/a n/a UK General Insurance: Competitor Analytics
2018, Verdict Financial, as of December 31, 2017.
United Kingdom Health 2 29.9 n/a n/a LaingBuisson 2018 HealthCover Report as of
December 31, 2017.
Ireland (Republic of Ireland) 1 25.0 n/a n/a Insurance Ireland P&C Statistics 2017 as of
Motor December 31, 2017.
Ireland (Northern Ireland) Motor 1 32.0 n/a n/a Northern Ireland Transport statistics as of
December 31, 2017.
Germany 6 5.4 8 3.7 GDV (German association of Insurance
companies) as of December 31, 2017.
Germany Health n/a n/a 4 7.8 PKV (Association of German private healthcare
insurers) as of December 31, 2017.
Switzerland 1 13.0 2 26.0 SIA (Swiss Insurance Association) Market share
based on statutory premiums and market
o estimations by the SIA as of January 31, 2019.
€ Belgium 1 19.7 5 8.0 Assuralia (Belgium Professional Union of
S Insurance companies) based on gross written
2 premium as of September 30, 2018.
§ Spain 5 6.2 11 2.3 Spanish Association of Insurance Companies.
O ICEA as of September 30, 2018.
Italy 5 5.6 7 3.7 Associazione Nazionale Imprese Assicuratrici
(ANIA) as of December 31, 2017
Japan n/a n/a 15 2.8 Disclosed financial reports (excluding Kampo
Life) for the 12 months ended September 30,
2018.
Japan Health n/a n/a 14 2.3 Disclosed financial reports (excluding Kampo
Life) for the 12 months ended September 30,
2018.
Hong Kong (incl. Health) 1 7.7 6 4.8 Insurance Authority statistics based on gross
written premiums as of September 30, 2018.
XL (Lloyd’s) 1 7.8 n/a n/a Lloyd’sAnnual Report 2017 as of December 31,
2017.
XL Reinsurance 7 2.8 n/a n/a SwissRe and AM Best 2017 as of December 31,
2017.
United States Life n/a n/a 19 1.6 LIMRA Life sales as of September 30, 2018.
United States Variable Annuity n/a n/a 3 10.5 Morningstar VARDS as of September 30, 2018.
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Property & Casualty Life & Savings
Market Market
Ranking share (%) Ranking share (%) Sources
Brazil 18 1.9 n/a n/a SUSEP (Superintendéncia de Seguros Privados)
as of December 31, 2018.
Mexico 3 11.0 9 2.4 AMIS (Asociacion Mexicana de Instituciones
de Seguros) as of September 30, 2018.
Mexico Health 2 16.3 n/a n/a AMIS (Asociacion Mexicana de Instituciones
de Seguros) as of September 30, 2018.
©n China (incl. Health) 16 0.5 16 1.3 CBIRC (China Banking and Insurance
= Regulatory Commission) as of December 31,
< 2018.
2
& Indonesia n/a n/a 3 7.7 AAJI Statistic measured on Weighted New
) Business Premium as of September 30, 2018.
T Philippines n/a n/a 3 13.7 Insurance Commission measured on total
premium income as of December 31, 2017
(forthe ranking) and as of September 30,2018
(for the market share).
Thailand 28 1.0 4 10.9 TLAA (Thai Life Assurance Association)
(incl. Health for Life & Savings) statistics report as of November 30, 2018
and TGIA (Thai General Insurance Association)
as of October 31, 2018.
ASSET MANAGEMENT In the context of price compression, the need to better align fees

As 2018 saw the resurgence of volatility in equity markets and
slowly-increasing yields on fixed income assets, investors were
incentivized to look to alternative asset classes in the hunt for
yields: institutional investors therefore accelerated their shift.

With a view to optimize their return in a low margin environment,
asset managers are diversifying their portfolios and tailoring their
investment solutions. From traditional products to alternative
credit and specialties, active to passive investing, assets managers
are moving towards absolute return and cash flow driven
investments and risk factor-based analyses.

with performance grows bigger. No fee fund, zero-commission
platforms, performance fees based models, new pricing models
have emerged.

Additionally, asset managers needed to meet the growing demand
for responsible investment, and thus to expand their offers in terms
of Environmental, Social and Governance (ESG) investments. It
has now become a global secular trend as 90% of boutiques now
incorporate such vehicles in their portfolio.

In this context, AXA Investment Managers ranked 19" ) and
AB 34" W based on volume of assets under management. On a
combined basis, AXA ranked 111 ),

(1) Ranking established by AXA based on information available as of September 30, 2018.
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2.2 OPERATING HIGHLIGHTS

GOVERNANCE

Re-appointment of Messrs. Denis Duverne
and Thomas Buberl as Chairman of the Board
of Directors and Chief Executive Officer

On April 25, 2018, AXA’s Shareholders’ Meeting renewed Messrs.
Denis Duverne and Thomas Buberl’s directorships as members
of AXA’s Board of Directors.

The Board of Directors held at the end of the Shareholders’
Meeting confirmed the renewal of Messrs. Denis Duverne and
Thomas Buberl as Chairman of the Board of Directors and Chief
Executive Officer respectively, for the duration of their directorships
as members of the Board.

SIGNIFICANT ACQUISITIONS

AXA accelerates its “Payer-to-Partner”
strategy with the acquisition of Maestro
Health

On February 28,2018, AXA announced that it had completed the
acquisition of Maestro Health, Inc. (“Maestro Health”), a US health
benefit administration digital company. Total consideration for
the acquisition amounted to USD 155 million (or €127 million @),

Maestro Health provides a digital integrated platform encompassing
afull set of health benefit administration services and third-party
administrator services for self-insured companies, including care
coordination solutions for employees, enabling companies to
be more effective in lowering healthcare costs and empowering
employees to make better health-related choices.

Founded in 2013, the Chicago-based company has more than
300 employees and targets mid-size and large-size employers
across the United States, currently covering over 1 million lives.

This acquisition reflects AXA’'s continued strong focus on the
health business and supports its “Payer-to-Partner” strategy,
in line with Ambition 2020, and represents an important step
towards building a comprehensive and long-term population
health management solution to provide better care at lower cost.

(1) EUR1=USD1.2233as of January 19, 2018 (source: Bloomberg).
(2) EUR1=USD1.2317 as of March 2, 2018 (source: Bloomberg).

AXA completed the acquisition of XL Group,
creating the #1 global P&C Commercial lines
insurance platform

On September 12,2018, AXA announced that it had completed
the acquisition of XL Group Ltd, following the announcement on
March 5,2018, that AXA had entered into an agreement to acquire
XL Group Ltd. The completion of the transaction followed the
fulfilment of customary closing conditions, including approval
by XL Group shareholders and receipt of all necessary regulatory
approvals.

Total consideration for the acquisition amounted to
USD 15.3 billion (€12.4 billion @) fully paid in cash. Under the terms
of the transaction, XL Group shareholders received USD 57.60 per
share. This represented a premium of 33% to XL Group closing
share price on March 2,2018.

Founded in 1986, XL Group is a leader in P&C Commercial and
Specialty lines with an active global network. XL Group generated
USD 15 billion of GWP in FY17. It is a growing franchise with a
high-quality underwriting platform and a rich and diversified
product offering. XL Group is a highly agile company renowned
forinnovative client solutions and has a comprehensive business
model of originating, packaging and selling risks. XL Group has
ca. 7,400 colleagues worldwide and has a strong presence across
specialty and mid-market segments via insurance and reinsurance.

This acquisition is aligned with AXA’s Ambition 2020 preferred
segments favoring product lines with high frequency customer
contacts, quality service and superior technical expertise. XL Group
provides both a premier specialty platform complementing and
diversifying AXA’s existing Commercial lines insurance portfolio,
and reinsurance capabilities that will grant AXA an access to
enhanced diversification and alternative capital. The combination
of AXA’s and XL Group’s existing positions will propel the Group
to the #1 global position in P&C Commercial lines with combined
2016 revenues of ca. €30 billion ¥ and total P&C revenues of ca.
€48 billion .

(3) Includes P&C Commercial lines and P&C Commercial Health for comparability purposes with peers.

(4) Includes P&C Health for comparability purposes with peers.
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The opportunity to acquire XL Group has led AXA to announce
itsintention to fully exit from its existing US operations. Together
with the initial public offering (“IPO”) of AXA’s US operations ¥
and intended subsequent sell-downs, this transaction will gear
AXAfurther towards technical margins less sensitive to financial
markets.

The strong complementarities between AXA and XL Group provide
opportunities for significant value creation, offsetting over time
the earnings dilution resulting from the US IPO and the intended
subsequent sell-downs. It will also allow for material capital
diversification benefits under the Solvency Il framework and a
strong return on investment. In this context, AXA also reaffirmed
its Ambition 2020 targets.

The new AXA XL division, combining XL Group operations, AXA
Corporate Solutions and AXA Art, is led by Greg Hendrick, previously
the President and Chief Operating Officer of XL Group, who is
CEO of the division and a member of AXA Group’s Management
Committee, reporting to Thomas Buberl.

In connection with the completion of the acquisition, XL Group’s
common shares ceased trading prior to market opening on
September 12,2018 and were delisted @ from the New York Stock
Exchange and the Bermuda Stock Exchange.

AXA to acquire the remaining 50% stake in AXA
Tianping to accelerate its growth in China as
the #1 foreign P&C insurer

On November 26,2018, AXA announced that it had entered into
an agreement with the current domestic shareholders © of AXA
Tianping Property & Casualty Insurance Company Ltd (“AXA
Tianping”) to acquire the remaining 50% stake “ of the company.

Total consideration for the acquisition of the 50% stake would
amount to RMB 4.6 billion (or €584 million ), representing an
implied 2.4x FY17 BV © multiple, of which, subject to regulatory
approvals, RMB 1.5 billion (or €190 million ) should be financed
through a capital reduction of AXA Tianping to buy back shares
from the current domestic shareholders.

In 2017, AXA Tianping ranked 15" amongst China’s P&C insurers
with €1 billion ™ of GWP, and is the only foreign invested company
in the top 20 P&C insurers in China. It is a leading company in
Direct Motor insurance (6" in the market ), with Motor insurance
contributing 91% of GWP, of which 41% is distributed through
direct channels. It also sells short-term health insurance products.

AXATianping has developed a national footprint with 25 branches
and 93 sub-branches, covering 20 provinces which together
generate over 85% of China’s GDP ©.

Completion of the transaction is subject to customary closing
conditions, including the receipt of regulatory approvals, most
notably from the China Banking and Insurance Regulatory
Commission.

On the completion of the transaction, AXA Tianping will be fully
consolidated into the AXA Group’s financial statements.

SIGNIFICANT DISPOSALS

AXA to sell its operations in Azerbaijan

On February 21, 2018, AXA announced it had entered into
an agreement with Mr. Elkhan Garibli to sell all its insurance
operations in Azerbaijan. Under the terms of the agreement, Mr.
Elkhan Garibli would acquire 100% of the non-life entity (AXA
MBask Insurance Company 0JSC).

The parties agreed not to disclose the terms and conditions of
the transaction.

Completion of the transaction is subject to customary closing
conditions, including the receipt of regulatory approvals.

(1) NYSE listing of AXA Equitable Holdings, Inc., consisting of the AXA US Life & Savings business and the AXA Group’s interest in AllianceBernstein LP and
AllianceBernstein Holding LP (“AB”), which was successfully completed on May 14, 2018. AXA America Corporate Solutions Inc. was not part of the IPO.

(2)  Following the closing of the merger and the delisting of XL Group’s securities, XL Group’s reporting obligations under the Securities Exchange Act of 1934

were suspended.

(3)  Shanghai Yi Ke Joint Venture Co., Ltd., Hainan Hua Ge Industrial Investment Co., Ltd., Tian Mao Industrial Group Joint Stock Corporation, Hainan Luda

Technology Co., Ltd., Shanghai Rixingkang Biology Engineering Co., Ltd.
(4)  AXA acquired the initial 50% stake in AXA Tianping in February 2014.
(5) EUR1=RMB7.8767 as of November 23, 2018 (source: Bloomberg).
(6) Chinese GAAP.

(7) EUR1=RMB 76191 average exchange rate as of December 31, 2017 (source: Bloomberg).

(8)  Source: China Banking and Insurance Regulatory Commission.
(9)  Source: Provincial Bureau of Statistics of China as of FY17.
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AXA entered into exclusivity for the potential
disposal of its European Variable Annuities
carrier, with expected total cash proceeds of
€1.2 billion

On August 1, 2018, AXA announced that it had received an
irrevocable offer from Cinven for the potential sale of AXA
Life Europe (“ALE”), a specialized platform which designed,
manufactured and distributed AXA’s Variable Annuity products
across Europe.

The total cash proceeds generated for AXA Group would be
€1,165 million, which includes €925 million (representing an
implied 1.0x BV multiple %) from the potential sale of ALE shares to
be fully paid in cash at closing, and a capital distribution from ALE
to AXA SA of €240 million, prior to the transaction, in June 2018.

Based in Dublin with over 60 employees, ALE delivers strong
financial risk management capabilities and manages a portfolio
of ca. 248,000 insurance contracts with ca. €5 billion reserves @.
It distributed products across Europe through the networks
of AXA entities (namely Germany, France, UK, Spain, Italy, and
Portugal ®) and third-party distribution channels, and has a
reinsurance arrangement with AXA Japan. ALE has been closed
to new business since 2017. The German insurance contracts
account for more than 70% of ALE’s portfolio ¥, and the policy
administration services for these contracts will continue to be
provided by AXA Germany.

This transaction is expected to result in a positive impact on AXA
Group Solvency Il ratio of ca. 2 points. The Underlying Earnings
generated from the business under consideration were €19 million
inFY17.

The proposed transaction is subject to customary conditions,
including completing the information and consultation of the
relevant works councils as well as obtaining required regulatory
approvals.

PARTNERSHIPS AND INNOVATION

Uber and AXA joined forces to set a new
standard for protection of independent
drivers and couriers

Uber and AXA shared the belief that everyone, including
independent workers, should have the option of benefitting
from optimum protection for themselves and their families.

(1) Excluding Other Comprehensive Income (OCI).
(2) IFRS Reserves as of FY17.

(3) AXA Portugal was sold to Ageas in 2016.

(4) Interms of reserves.

(5)  With the support of local insurance partners.

ACTIVITY REPORT AND CAPITAL MANAGEMENT
2.2 OPERATING HIGHLIGHTS

On May 23,2018, going beyond their successful 2017 partnership,
Uber and AXA announced the expansion of benefits to all Uber’s
independent partner drivers and couriers within Europe. Since
June 1, 2018, Uber provides Partner Protection - a range of
protections including accident, injury, illness, and paternity
benefits for drivers and couriers when they are on and off the Uber
app in European markets. Uber’s Partner Protection is funded by
Uber at no cost to all eligible drivers and courier partners.

Uber and AXA also announced the signing of a memorandum of
understanding to build a joint affinity marketplace forindependent
workers. The aim was to empower partner drivers and couriers
to be able to maintain theirindependent lifestyle in full security.
Through a digital platform, Uber and AXA expect to propose a
full set of personalized offers tailored to the different profiles and
needs of each partner driver or courier, notably including injury
protection, income protection, family protection, health covers,
retirement, and savings. This innovative platform would provide
a simple seamless customer experience.

ING and AXA announced a digital partnership
to build a global insurance platform

On June 13, 2018, ING and AXA announced a long term and
exclusive, multi-country bancassurance partnership to provide
insurance products and related services through a central digital
insurance platform. Under the partnership, ING will provide
its leading digital banking experience and AXA its expertise in
innovative modular insurance products and services, offering
Property & Casualty, Health and Protection insurance solutions
to ING customers in six countries - France, Germany, Italy, Czech
Republic, Austria ®, and Australia ©.

ING and AXA teams will together develop personalized insurance
products and relevant services, accessible via the ING mobile
application, that meet the forward-looking needs of ING customers
towards living, mobility and wellness.

For ING, this is a continued step towards delivering the “Think
Forward” strategy and empowering around 13 million ING
customers stay a step ahead in life. For AXA, the partnership is
another step in its “Payer-to-Partner” strategy, in growing in its
preferred segments and towards its vision to empower people
to live a better life.
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AXA became Official Global Insurance Partner
of Liverpool Football Club

On October 4, 2018, AXA reignited its sponsorship strategy and is
proud to join forces with one of the most famous names in sport.

The multi-year partnership with English Premier League legends
Liverpool Football Club (“Liverpool FC”) sees AXA become the
club’s Official Global Insurance Partner.

In addition to providing excellent global brand visibility and
raising AXA’s profile among sports fans around the world, the
partnership is particularly good news for football supporters in
Asia, as it includes a number of exclusive events that will take
place in AXA’s core markets within the region. These will include
various mass participation events around the region, as well as
unique opportunities to get closer to the team.

Building on their shared values, AXA and Liverpool FC will create
innovative experiences for clients, partners and fans in Asia, as
well as making meaningful contributions to the local communities
in which they both operate. Working closely with Liverpool FC’s
players, manager, coaches and health professionals, AXA will
also create unique and relevant content that will help support
the shared goal of promoting a healthy lifestyle, delivering on the
AXA brand purpose of empowering people to live a better life.

CAPITAL/DEBT OPERATIONS/OTHER

AXA Ratings

On March 7,2018, Moody'’s Investors Service affirmed the insurance
financial strength rating of AXA’s principle insurance subsidiaries
at “Aa3”, changing the outlook to negative from stable.

On May 24, 2018, Fitch Ratings affirmed the financial strength
rating of AXA’s core operating subsidiaries at “AA-" with a stable
outlook, removing the ratings from Rating Watch negative.

On July 10, 2018, S&P Global Ratings affirmed the long-term
financial strength rating of AXA’s core operating subsidiaries at
“AA-" with a stable outlook, removing the ratings from CreditWatch
negative.

AXA announced the successful placement of
€2 billion dated subordinated notes due 2049

On March 22,2018, AXA announced the successful placement of
€2 billion of Reg S subordinated notes due 2049 to institutional
investors. The net proceeds of the issue of the Notes were used
for the financing of part of AXA’s acquisition of XL Group Ltd.

The initial coupon has been set at 3.25% per annum. It will be
fixed until the first call date in May 2029 and floating thereafter
with a margin including a 100 basis points step-up.

Settlement of the notes took place on March 26, 2018.

The notes will be treated as capital from a regulatory and rating
agencies’ perspective within applicable limits. The transaction
has been structured for the notes to be eligible as Tier 2 capital
under Solvency II.

AXA transformed its Swiss Group Life
business, creating additional value
for its customers and shareholders

On April 10, 2018, AXA Switzerland (“AXA”), the largest insurer of
SMEs in the Swiss market, announced that it had entered into
an agreement with its main occupational benefits foundations @
(“Foundations”) to convert their business model from a full-value
insurance @ model to a semi-autonomous model ©, on January 1,
2019, (“Model Transformation”). Under the semi-autonomous
model, death and disability provisions and administration services
continue to be covered by AXA, while the responsibility of asset
allocation and investment returns to policyholders is with the
Foundations. AXA Group, as a globally renowned asset manager,
will continue to offer investment management services to the
Foundations.

Ongoing low interest rates in recent years and strong regulatory
requirements in Switzerland have resulted in full-value insurance
becoming increasingly lower value for money for corporate
clients and their employees. Swiss life insurers who offer full-
value insurance must maintain capital coverage for their entire
pension obligations, including the minimum interest guarantees.
This framework necessitates a very cautious investment strategy,
leading to lower investment return opportunities for its clients’
employees, as compared to the semi-autonomous model.

AXA has been successfully offering new semi-autonomous
solutions for some time, and which already represented around
60% of its new occupational benefits insurance business before the
transformation. With the transformation, AXA became the largest
provider of semi-autonomous solutions for SMEs in Switzerland.
AXA will be focused on restoring growth to occupational benefits
insurance and remaining a strong partner of Swiss SMEs into
the future.

(1) Collective group pension schemes, which are managed by an independent board.

(2)  Contract covering the whole offer: guaranteed savings and annuity benefits, death and disability benefits, and administration services.

(3)  Contract covering death and disability benefits, and administration services.
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Financial impacts are the following:

m AXA transferred most of its in-force General Account Reserves
(amounting to CHF 31 billion W or €28 billion ) backing the
pre-retirement savings benefits ¥ in its Group Life portfolio to
the Foundations.

| This transferincludes CHF 3.0 billion (or €2.7 billion @) of excess
reserves to enable a sustainable risk carrying capacity of the
Foundations (Coverage Ratio ® of 110% as of FY18).

| In line with the move to a semi-autonomous model, the savings
portion of the premiums will no longer appear in IFRS Gross
Revenues of AXA.

m The Model Transformation is expected to result in a temporary
reduction in AXA Group underlying earnings of ca. €20 million
from 2019, and led to a one-time negative impactin Netincome
of CHF 495 million (or €428 million ©) at FY18 linked to the
transfer of the portfolio © to the Foundations.

m Thereduction of guarantees on AXA’s balance sheet is expected
to lead to a release of local risk capital requirement of ca. CHF
2.5 billion (or ca. €2.2 billion ?) in 2019 and to an enhanced
cash remittance to AXA Group over the next three years, subject
to regulatory approvals.

AXA and the responsible trustees informed the relevant Swiss
supervisory authorities, i.e. the Swiss Financial Market Supervisory
Authority (FINMA) and the Berufliche Vorsorge (BVG) and
Foundation Supervision of the Canton of Zurich (BVS), on the
Model Transformation. The transaction has been finalized on
January 1,2019.

(1) Basedon FY17.
(2) EUR1=CHF 1.1269 as of December 31, 2018.

ACTIVITY REPORT AND CAPITAL MANAGEMENT
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AXA SA received USD 3.2 billion from the
completion of its US pre-IPO reorganization
transactions

On April 25,2018, AXA announced that AXA Equitable Holdings, Inc.
had successfully completed its pre-IPO reorganization transactions,
including the repayment of all internal loans provided by AXA
Group and the purchase of AllianceBernstein units previously
owned by AXA SA and its affiliates.

Consequently, AXA SA received USD 3.2 billion which contributed
to the financing of the XL Group acquisition.

AXA successfully completed the IPO of AXA
Equitable Holdings, Inc. and secured the
financing of the acquisition of XL Group

On May 14, 2018, AXA SA (“AXA”) announced it had successfully
completed theinitial public offering (the “IPO”) on the New York
Stock Exchange of its US subsidiary, AXA Equitable Holdings,
Inc. (“AEH”).

Overall proceeds amounted to USD 4.0 billion, with the sale of
24.5% of AEH’s outstanding shares at USD 20 per share and the
issuance of USD 750 million of mandatory exchangeable bonds
for AEH shares, combined with the exercise of the over-allotment
options granted to underwriters, resulting in the purchase by
the underwriters of an additional 20.6 million AEH shares (3.7%
of AEH’s outstanding shares) and USD 112.5 million mandatory
exchangeable bonds .

The financing of the acquisition of XL Group Ltd (€12.4 billion)
was fully in line with the announcement on March 5, 2018: ca.
€3.5 billion from cash available at hand, €2.6 billion ® related to
the pre-IPO reorganization transactions, €3.3 billion ® overall
proceeds ¥ from the IPO, and the €2 billion dated subordinated
debt (out of the total planned €3 billion). Given additional existing
resources, AXA considered the financing of XL Group to be secured,
and not dependent on the issuance of any additional debt.

(3) In-force General Account Reserves of AXA Switzerland relating to existing annuitants will remain with AXA.

(4) Coverage Ratio for Foundations = Market Value of Assets/Mandatory Reserves.

(5) EUR 1=CHF 1.1550 average exchange rate as of December 31, 2018.

(6) The assets and liabilities transferred to the Foundations were classified as “held for sale” in AXA Group’s 1H18 consolidated financial statements.

(7)  The mandatory exchangeable bonds (including the exercise of the over-allotment option) will be exchanged at maturity into a minimum of 6.5% of AEH’s
outstanding shares (subject to anti-dilution adjustments) if the AEH share price is greater than or equal to USD 23.50 per share, and a maximum of 7.7% of
AEH’s outstanding shares (subject to anti-dilution adjustments) if the AEH share price does not exceed the IPO price.

(8) EUR1=USD1.23asofMarch 2, 2018 (source: Bloomberg), as announced at the time of the acquisition of XL Group Ltd on March 5, 2018.

(9) Overall proceeds include all AEH share transactions: the sale of AEH shares, the issuance of mandatory exchangeable bonds into AEH shares, and the exercise
of the over-allotment options by the underwriters. Before fees and expenses of the offerings.
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The details of the overall proceeds from the AEH share transactions
are the following:

m Sale of AEH shares:
- AXAsold 137.25 million AEH shares at USD 20 per share,
- Represents 24.5% of total issued and outstanding AEH shares,
- Amounts to USD 2.75 billion or €2.23 billion ¥ of proceeds;
| Issuance of bonds mandatorily exchangeable into AEH shares:

. Issuance of USD 0.75 billion, or €0.61 billion ¥, mandatory
exchangeable bonds,

- The bonds will mature on May 15, 2021, unless exchanged
earlier at the option of AXA @ ),

- Mostly treated as shareholders’ equity, with negligible impact
on debt and debt gearing;

m Exercise in full of the 30-day over-allotment options granted
by AXA to the underwriters:

- Underwriters exercised their options to purchase
20,587,500 shares of AEH at USD 20 per share and to purchase
USD 112.5 million of mandatory exchangeable bonds, both
effective as of May 11, 2018,

. USD 0.52 billion or €0.43 billion ™ of additional IPO proceeds;
m Overall proceeds ¥ of USD 4.02 billion or €3.26 billion ™.

AXA announced the successful completion
of secondary common stock offering of AXA
Equitable Holdings, Inc. and related Share
Buyback

On November 20, 2018, AXA announced that it had successfully
completed a secondary public offering of 60,000,000 shares (the
“Secondary Offering”), at a public offering price of USD 20.25
per share, of its US subsidiary, AEH and the sale to AEH of
30,000,000 shares (the “Share Buyback”) © at the per share price
paid by the underwriters in the public offering.

Net proceeds © corresponding to the sale of 90,000,000 AEH shares
from the Secondary Offering and the Share Buyback, amounted
to USD 1.8 billion or €1.6 billion . Following this sale, AXA’s
ownership in AEH has decreased from 72.2% ©© to 59.3% © 49,

The impact of the IPO, the Secondary Offering and the Share
Buyback on our Group consolidated shareholders’ equity was
€-2.8 billion, which is the difference between the net proceeds
to AXA Group and the consolidated book value of the divested
AEH stake. Following the IPO, the Secondary Offering and the
Share Buyback, AXA Group’s ownership in AEH was reduced to
59.3% as of December 31, 2018. AEH remains fully consolidated
in the AXA Group’s financial statements. The IPO, the Secondary
Offering and the Share Buyback resulted in a minority interest in
shareholders’ equity of €+6.5 billion.

Any further potential divestment of our equity participation in
AEH would be subject to financial markets volatility and other
market-related risks, which may also impact the consolidated
value of our remaining stake in AEH and adversely impact our
consolidated results of operations and AXA share price.

For additional information on the accounting-related impacts
of the AEH IPO, the Secondary Offering and the Share Buyback,
seein Part 5.6 - Note 5.3 “Other information relating to goodwill,
acquisitions and disposals of subsidiaries” of this Annual Report.

(1) EUR1=USD1.23asof March 2, 2018 (source: Bloomberg), as announced at the time of the acquisition of XL Group Ltd on March 5, 2018.

(2)  The mandatory exchangeable bonds (including the exercise of the over-allotment option) will be exchanged at maturity into a minimum of 6.5% of AEH’s
outstanding shares (subject to anti-dilution adjustments) if the AEH share price is greater than or equal to USD 23.50 per share, and a maximum of 7.7% of
AEH’s outstanding shares (subject to anti-dilution adjustments) if the AEH share price does not exceed the IPO price.

(3)  Orupon the occurrence of certain events.

(4)  Overall proceeds include all AEH share transactions: the sale of AEH shares, the issuance of mandatory exchangeable bonds into AEH shares, and the exercise
of the over-allotment options by the underwriters. Before fees and expenses of the offerings.

(5)  Following the completion of the Share Buyback, AEH’s remaining authorization under its current share repurchase program of USD 800 million was

approximately USD 151 million as of December 31, 2018.
(6)  Net of underwriting discounts and commissions.
(7) EUR1=USD 1.1458 as of November 19, 2018 (Source: Bloomberg).

(8) 558,526,870 total common outstanding shares as of September 30, 2018.

(9) Including shares to be delivered on redemption of the mandatory exchangeable bonds issued by AXA in May 2018.

(10) Assuming the over-allotment option of 9,000,000 AEH shares granted to underwriters was fully exercised, AXA's ownership of AEH would have decreased to

57.5%.
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AXA held its 2018 Investor Day - Increased annual earnings synergies to USD 0.5 billion pre-

) ) tax, previously USD 0.4 billion,
On November 28,2018, AXA held its 2018 Investor Day in London

presenting the following topics: - Underlying earnings  of ca. Euro 1.4 billion by 2020, assuming

lized natural catastrophes;
B AXA Asia - Gordon Watson, CEO of AXA in Asia, presented his normatized naturat catastropnes,

vision and strategy for AXA in Asia where he has attracted local m AXA’'s new capital management policy (effective as of FY18):
and experienced talents to increase focus on Agency, Health,

Vi } i 509 9% )
Brand and China: Increased dividend pay-out ratio range: 50% to 60% ©,

previously 45% to 55%,
| AXA XL - Greg Hendrick, CEO of AXA XL, presented his vision

io 6 . 0, 0, i
and priorities, for the newly created AXA XL entity, built New Solvency Il ratio ® target range: 170% to 220%, previously

1709 2309
around portfolio optimization, profitable growth and volatility 0% to 230%,
management and shared increased synergy targets, an earnings - Updated share buyback guidance: additional flexibility on
outlook for 2020 and an update on the 2018 natural catastrophe share buyback even within the Solvency Il ratio © target range;

environment; m Increased Ambition 2020 Adjusted ROE “ target: 14%-16%,

m Capital Management - Gérald Harlin - Deputy CEO and Group previously 12%-14%;
CFO, provided a fman'cwat update, nota'bl‘y AXA's new capital m Debt gearing @ target range of 25%-28% by 2020 reaffirmed,;

management policy, with anincreased dividend payout range.

m Ambition 2020 underlying earnings per share (UEPS) “ CAGR

Key Ambition 2020 financial targets update: eaffirmed at 3%-7%:

B AXA Asia: o . .
® Ambition 2020 cumulative Operating Free Cash Flows
. 6% to 8% Annual Premium Equivalent ¥ (APE) CAGR @ 2018- reaffirmed at Euro 28-32 billion.
2020,

. 8% to 12% New Business Value @ (NBV) CAGR® 2018-2020;
m AXAXL:

- Combined ratio ® at ca. 95% by 2020, assuming normalized
natural catastrophes of ca. 4 points,

(1) APE, NBV and Operating Free Cash Flows are non-GAAP financial measures and are defined in Appendix VV Glossary of this Annual Report.
(2)  Onacomparable basis.

(3) Consistent with AXA's definition, combined ratio is based on gross earned premiums. Combined ratio is an alternative performance measure. For further
information, please refer to “Cautionary statement regarding forward-looking statements and the use of non-GAAP financial measures” on page 3 of this
Annual Report.

(4) Underlying earnings, underlying earnings per share, adjusted ROE and debt gearing are alternative performance measures. For further information, please
refer to “Cautionary statement regarding forward-looking statements and the use of non-GAAP financial measures” on page 3 of this Annual Report.

(5) Of adjusted earnings net of financial charges on undated subordinated dest, preferred shares and mandatory exchangeable bonds into shares of AXA
Equitable Holdings, Inc.

(6) The Solvency Il ratio is estimated primarily using AXA's internal model calibrated based on an adverse 1/200 years shock and assuming equivalence for AXA
Equitable Holdings, Inc. in the US. For further information on AXA’s internal model and Solvency Il disclosures, please refer to AXA Group’s SFCR for FY 2017,
available on AXA's website (www.axa.com). As in previous disclosures all AXA US entities are taken into account assuming US equivalence. The contribution
to the AXA Group Solvency Il ratio from the entities that were part of the XL Group (“XL entities”) as at December 31, 2018, was calculated in accordance with
the equivalence regime, based on the Bermudian Standard Formula SCR, plus a 5% add-on required by the AXA's lead supervisor (ACPR), as a transitional
measure. Furthermore, in compliance with the decision from ACPR, XL entities will be fully consolidated for Solvency Il purposes (as per the consolidation-
based method set forth in the Solvency Il Directive) and their contribution to the Group’s solvency capital requirement will be calculated using the Solvency
Il standard formula from March 31, 2019. Subject to the prior approval of the ACPR, the Group intends as soon as FY 2020 to extend its internal model to XL
entities.
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AXA and XL Group announced future branding

On July 11,2018, following the announcement of the acquisition
of XL Group Ltd by AXA SA on March 5, 2018, the two companies
presented a new step in the planning process for combining XL
Group operations, AXA Corporate Solutions and AXA Art into the
new division of the AXA Group dedicated to large P&C Commercial
lines and Specialty risks.

This new division has been named AXA XL and will operate under
the master brand AXA. Its offerings will be identified along three
main lines:

m XL Insurance - which will comprise XL Group’s insurance
business and AXA Corporate Solutions, and will include XL
Art & Lifestyle, the combination of XL Group’s Fine Art and
Specie business and AXA Art offerings;

m XL Reinsurance - that will incorporate XL Group’s reinsurance
business;

m XL Risk Consulting - that will incorporate AXA Matrix and XL
Group’s Property Risk Engineering GAPS.

In addition, XL Group’s primary Lloyd’s syndicate will continue
to be known as XL Catlin Syndicate 2003.

Under the AXA brand, the new offerings will present an exciting
new proposition to clients and brokers around the world.

AXA Group unveils its new global brand
positioning: “Know you can”

On February 1, 2019, AXA unveiled its new tagline, which will be
rolled out across all its markets in the next year: “Know you can”.
This positioning symbolizes AXA’s new promise to its customers,
that of being the encouraging partner who helps them feel more
confidentto achieve their goals and go further. This new promise
plays anintegral role in the deployment of AXA’s strategic ambition
to transition from payer to partner to its customers.

(1) AXAis the Global Insurance Partner of Liverpool Football Club.
(2)  Stock-options plans and performance shares plans.

The new tagline will be deployed with a global campaign featuring
one of history’s greatest tennis champions Serena Williams.
Embodying success and self-belief, this campaign symbolizes
AXA’s values and ambition. The films with Serena Williams will be
at the heart of a comprehensive communications campaign also
featuring Liverpool Football Club players ¥ and AXA’s strategic
business segments, health, protection and commercial lines
insurance, and local market proofs illustrating the Group’s
commitment to its customers.

Share Repurchase program

In order to meet its obligation to deliver shares and to eliminate
the dilutive effect of certain share-based compensation schemes @,
as of December 31,2018, AXA had bought back 7,482,568 shares.
These shares will be delivered to the beneficiaries of share-based
compensation schemes or cancelled, all in accordance with the
share repurchase program ©.

Shareplan 2018

On December 3, 2018, AXA announced the results of the AXA
Group employee share offering (“Shareplan 2018”), a capital
increase reserved to its employees worldwide, which had been
launched on August 24, 2018. Approximately 24,000 employees
in 36 countries, representing over 23% of the eligible employees,
subscribed to Shareplan 2018.

The aggregate proceeds from the offering amount to approximately
€330 million, for a total of over 15 million newly-issued shares,
subscribed at a price of €18.56 for the classic plan and €21.83 for
the leveraged plan. The new shares are created with full rights
as of January 1,2018.

Following Shareplan 2018, on December 31,2018, AXA's employees
hold 5.19% of the share capital and 6.37% of the voting rights.

The total number of outstanding AXA shares amounted to
2,424,916,626 on December 31, 2018.

(3)  AXAshare repurchase program was authorized by the Shareholder’s Meeting of April 25, 2018.
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(in Euro million, except percentages)
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2.3 ACTIVITY REPORT

December 31, 2018/
December 31,
2017 restated @& ®

December 31,
yIsE 2017 restated @

December 31,

Gross revenues © 102,874 98,549 3.6%
France 25,175 24,475 3.5%
Europe 36,738 35,992 3.3%
Asia 8,973 8,985 3.5%
AXA XL 6,287 2,512 10.5%
United States 16,483 16,911 1.9%
International 6,535 7,034 3.7%
Transversal & Central Holdings 2,684 2,640 3.0%

APE @ 6,631 6,470 9.4%
France 2,232 1,849 20.8%
Europe 1,146 1,034 4.3%
Asia 1,520 1,510 4.6%
United States 1,471 1,799 5.8%
International 262 278 (1.7%)

NBV Margin © 39.3% 43.1% (4.2 pts)

(a) Restated: as per the new governance.
(b) Changes are on comparable basis.
(c) Netof intercompany eliminations.

(d) Annual Premium Equivalent (APE) represents 100% of new regular premiums plus 10% of single premiums, in line with EEV methodology. APE is Group share.
(e) New Business Value (NBV) Margin is the ratio of (i) New Business Value representing the value of newly issued contracts during the current year to (ii) APE.

Consolidated gross revenues amounted to €102,874 million as at
December 31,2018, up 4.4% on a reported basis and up 3.6% on
a comparable basis compared to December 31, 2017.

The comparable basis mainly consisted in the adjustment of: (i) the
acquisition of XL Group in 2018 (€-3.2 billion or-3.2 points), (i) the
foreign exchange rate movements (€+2.0 billion or +2.0 points)
mainly due to the appreciation of average Euro exchange rate
against USD, CHF, TRY and HKD, (iii) some investment contracts
previously considered as insurance contracts in Singapore in
2017 (€+0.3 billion or +0.3 point), and (iv) the discontinuation
of the partnership with BNP Paribas (Natio) in France in 2018
(€+0.1 billion or +0.1 point).

GROSS REVENUES

Gross revenues were up 4% on both a reported basis and a
comparable basis to €102,874 million. All markets recorded a
strong growth.

France gross revenues were up 3% (€+845 million) on a
comparable basis to €25,175 million:

| Life & Savings (€+392 million or +3%) to €13,542 million mainly
driven by Protection (€+201 million) notably due to higher sales
in Group business, and Savings (€+94 million) from Individual
Savings driven by higher sales of both capital light products
sold through the bancassurance channel and discretionary
mandates through the proprietary channel, partly offset by
lower sales in Group Pension;
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m Property & Casualty (€-103 million or -1%) to €7,061 million
mainly driven by a decrease in Commercial lines from lower
volumes in the Credit & Lifestyle Protection business due to
an increased selectivity, partly offset by a growth supported
by tariff increases mainly in Motor and Construction;

B Health (€+479 million or +12%) to €4,356 million mainly driven
by higher volumes in Group business stemming from the
international market;

m Other (€+76 million or +55%) to €215 million driven by AXA
Banque France mainly due to a favorable change in the fair
value of the loans hedged through internal interest rates swaps
with AXA Bank Belgium (neutral at Group level).

Europe gross revenues were up 3% (or €+1,195 million) on a
comparable basis to €36,738 million:

m Switzerland (€+106 million or +1%) to €9,531 million mainly
from (i) Life & Savings driven by Group Life due to higher single
premiums from in-force clients, and (i) Property & Casualty
driven by Commercial lines due to higher volumes and tariff
increases in Workers’ Compensation;

B Germany (€+104 million or +1%) to €10,738 million from
(i) Property & Casualty driven by Personal lines as a consequence
of tariffincreases in Property and Motor, as well as new business
from SMEs in Commercial Non-Motor, and (ii) Health mainly
due to continued growth in the civil service segment and tariff
increases in full benefit insurance, partly offset by (iii) Life &
Savings mainly in Protection with Savings and traditional G/A
Savings in line with the strategy, partly offset by a continued
growth in G/A capital light products and in Pure Protection,;

m Belgium (€+49 million or +1%) to €3,359 million from (i) Property
& Casualty mainly driven by tariff increase in Commercial lines,
(ii) Life & Savings mainly in G/A Savings from higher sales in
capital light pension products for self-employed, as well asin
Protection notably from Group business, and (iii) Health due to
new large contracts in Group business;
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B The United Kingdom & Ireland (€+76 million or +1%) to
€5,166 million from (i) Health mainly driven by tariff increases
and volume growth, and (ii) Property & Casualty driven by
Commercial lines mainly due to higher new business and tariff
increases, partly offset by Personal lines mainly reflecting lower
volumes following tariff increases and the exit of a schemein
Property;

m Spain (€+161 million or +7%) to €2,525 million from (i) Life &
Savings driven by strong sales in Unit-Linked, G/A capital light
products and Protection, (i) Property & Casualty driven by both
Commercial lines Non-Motor and Personal Motor from higher
volumes and tariff increases, and (iii) Health driven by higher
volumes and tariff increases;

| /taly (€+699 million or +15%) to €5,418 million mainly from
(i) Life & Savings driven by strong sales from G/A capital light and
Protection products notably due to the recovery in sales from
Banca Monte dei Paschi di Siena, and (ii) Property & Casualty
driven by higher new business in Personal Property and higher
volumes from the agency channelin Commercial lines.

Asia gross revenues were up 4% (or €+318 million) on a
comparable basis to €8,973 million mainly from:

m Japan (€+48 million or +1%) to €4,564 million mainly from Life
& Savings driven by the success of Follow-up Life Protection
product launched in 1Q18, partly offset by continued lower
new business from the G/A capital light Single Premium Whole
Life product;

m Hong Kong (€+305 million or +10%) to €3,305 million from
(i) Life & Savings mainly in Protection and G/A Savings driven
by in-force growth and higher new business, and (ii) Health
mainly driven by higher volumes combined with tariffincreases
in both Individual and Group businesses;

W Asia - Direct (€-18 million or -2%) to €950 million mainly in
South Korea (€-18 million or -3%) from Personal Motor due to
continued management focus on profitability in a context of
strong market competition.



AXA XL gross revenues were up 10% (or €+598 million) on a
comparable basis to €6,287 million:

m Property & Casualty Insurance (€+395 million or +13%) to
€3,354 million driven by strong business growth and rate
increases in North America Casualty and in Property,

m Property & Casualty Specialty (€+55 million or +3%) to
€1,794 million mainly driven by new business in Political Risks;

m Property & Casualty Reinsurance (€+155 million or +16%) to
€1,093 million driven by an increased share written on a large
multi-line quota share treaty;

m Life & Savings (€-6 million or -12%) to €45 million as the
underlying business is in run-off.

The United States gross revenues were up 2% (or €+319 million)
on a comparable basis to €16,483 million:

B The United States Life & Savings (€+191 million or +1%) to
€13,723 million mainly in Unit-Linked following higher sales of
non-GMxB Variable Annuity products notably in 2H18 and Mutual
Funds & Other reflecting higher advisory sales from favorable
equity market conditions through the first nine months of 2018;

B AB (€+129 million or +5%) to €2,706 million driven by higher
management fees due to both higher average AUM and higher
average management fee bps, higher performance fees, and
higher distribution fees mainly from retail mutual funds.

International gross revenues were up 4% (or €+249 million)
on a comparable basis to €6,535 million:

B Mexico (€+148 million or +9%) to €1,704 million mainly driven
by (i) Health stemming from volume and tariff increases, and
(ii) Property & Casualty from higher new business in Motor;

W The Gulf Region (€-14 million or -2%) to €770 million from
(i) Property & Casualty mainly driven by a reduction of the size
of a large Commercial Motor fleet, partly offset by (i) Health
from volume and tariff increases;

m Colombia (€+47 million or +7%) to €700 million from (i) Property
& Casualty mainly driven by new business in Personal Accident,
Workers’ Compensation, Commercial Property and Personal
Motor, partly offset by (ii) Life & Savings mainly driven by lower
sales in G/A Savings;

m Poland (€+13 million or +2%) to €585 million notably from
Property & Casualty mainly due to new business in Commercial
Non-Motor;
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B Turkey (€+110 million or +16%) to €569 million notably from
Property & Casualty mainly in Commercial Motor and Commercial
Property;

B AXA Bank Belgium (€-89 million or -28%) to €233 million mainly
due to an unfavorable change in the fair value of the loans
hedged through internal interest rates swaps (neutral at Group
level) with AXA Banque France, lower realized capital gains and
lower commercial margin.

Transversal & Central Holdings gross revenues were up 3%
(or €+79 million) on a comparable basis to €2,684 million:

B AXA Assistance (€+84 million or +7%) to €1,331 million mainly
driven by Property & Casualty from higher volumes in Non-
Motor mainly in Travel and Home, as well as higher volumes
and in-force growth in Motor,

B AXA Investment Managers (€-25 million or -2%) to €1,243 million
mainly driven by lower management fees and other fees, partly
offset by higher performance fees including realized carried
interest and transaction fees.

NEW BUSINESS ANNUAL PREMIUM
EQUIVALENT

New business APE was up 2% on a reported basis and up 9% on
acomparable basis to €6,631 million driven by growth in France,
the United States, Asia, and Europe.

France (€2,232 million, 34% of total) up €384 million (+21%)
on a comparable basis mainly stemming from Group Health
(€+365 million) due to the strong development of the international
market and Protection (€+34 million), partly offset by Group
Pension (€-53 million).

Europe (€1,146 million, 17% of total) up €48 million (+4%)
on a comparable basis from (i) /taly (€+31 million) driven by
strong sales from G/A capital light products notably thanks to the
growth in sales from Banca Monte dei Paschi di Siena, (i) Spain
(€+15 million) driven by Unit-Linked, Protection and G/A capital
light products, (iii) Switzerland (€+15 million) in Protection due
to higher sales in Group Life semi-autonomous and autonomous
businesses, and (iv) Belgium (€+8 million) mainly driven by G/A
Savings due to higher sales in capital light pension products for
self-employed, partly offset by (iv) Germany (€-20 million) mainly
due to lower new business in Health.

(1) New business Annual Premium Equivalent (APE) represents 100% of new regular premiums plus 10% of single premiumes, in line with EEV methodology. APE

is Group share.
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Asia (€1,520 million, 23% of total) up €70 million (+5%) on
a comparable basis from (i) Japan (€+121 million) mainly due
to the success of Follow-up Life Protection product launched in
1Q18, (i) Hong Kong (€+23 million) mainly driven by higher sales
in G/A Savings due to the successful launch of a new productin
1Q18, and (iii) the Philippines (€+7 million) driven by the strong
performance in both bancassurance and agency channels, partly
offset by (iv) China (€-49 million) due to lower sales of traditional
G/A Savings products, partly offset by increased sales of higher
margin Protection products, (v) Thailand (€-22 million) mainly
driven by Protection due to lower sales of low margin products,
and (vi) Indonesia (€-10 million) driven by lower new business in
both agency and telemarketing channels.

The United States (€1,471 million, 22% of total) up €85 million
(+6%) on a comparable basis mainly from Mutual Funds & Other
(€+41 million) reflecting higher advisory sales from favorable equity
market conditions through the first nine months of 2018, Unit-
Linked (€+15 million) following higher sales of non-GMxB Variable

Annuity products notably in 2H18, and Protection (€+14 million)
following higher sales in employee benefit products.

International (€262 million, 4% of total) down €5 million (-2%)
on a comparable basis from Singapore (€-22 million) mainly
driven by lower Unit-Linked and G/A Savings sales, partly offset by
India (€+14 million) and Mexico (€+5 million) mainly in Protection.

NEW BUSINESS VALUE MARGIN )

New Business Value Margin stood at 39.3%, decreasing by
3.8 points. On a comparable basis, New Business Value Margin
decreased by 4.2 points mainly driven by higher sales in Group
Healthin France, and higher sales in G/A Savings combined with
the redesign of a Protection product in Hong Kong with a focus
on profitable volume growth.

(1) New Business Value (NBV) Margin is the ratio of (i) New Business Value representing the value of newly issued contracts during the current year to (i) APE.
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# Underlying Earnings, Adjusted Earnings and Net Income
Group share

Transversal

December United & Central
(in Euro million, except percentages) IBLES  France  Europe Asia AXAXL  States International Holdings
Investment margin 4,864 1,604 1,759 40 349 641 410 62
Fees & revenues 8,434 2,105 1,165 2,009 - 2,781 361 13
Net technical margin 12,990 3,034 6,374 793 944 (385) 1,421 810
Expenses (17,686) (44300 (6,015  (1,653)  (1,462)  (1,635) (1,792) (699)
Amortization of value of purchased
life business in-force (55) - (23) (29) - (1) (3) -
Underlying earnings before tax
from insurance activities 8,547 2,313 3,260 1,159 (168) 1,400 397 186
Underlying earnings before tax
from other activities (43) (0) 108 (3) (10) 496 39 (673)
Income tax expenses/benefits (2,004) (755) (755) (219) (70) (272) (92) 159
Income from affiliates and associates 315 20 2 171 3) - 104 20
Minority interests (632) (5) (84) (7) 18 (500) (47) (8)
Underlying earnings Group share 6,182 1,573 2,532 1,101 (233) 1,125 400 (316)
Net capital gains or losses
attributable to shareholders net
of income tax 307 131 266 (34) 27) (11) (4) (13)
Adjusted earnings Group share 6,489 1,704 2,797 1,067 (260) 1,114 396 (330)
Profit or loss on financial assets
(under fair value option) and
derivatives (463) (91) (134) (53) (63) (82) 39 (79)
Exceptional operations
(including discontinued operations) (451) 40 (376) 4 (29) 16 (17 (91)
Goodwill and other related
intangible impacts (3,102) - (39) (18) (10) (3,006) (29) (1)
Integration and restructuring costs (332) (19) (107) (13) (67) (27) (35) (64)
NET INCOME GROUP SHARE 2,140 1,635 2,141 987 (428) (1,986) 355 (564)
Property & Casualty Combined Ratio 97.0% 92.3% 94.5% 97.1%  108.6% - 100.6% 89.9%
Health Combined Ratio 94.4% 97.9% 94.8% 78.8% - 169.6% 99.6% 110.4%
Protection Combined Ratio 95.6% 95.0% 96.7% 86.8% 89.2%  106.2% 98.8% -
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Transversal

December 31, United & Central
(in Euro million, except percentages) 2017 restated @ France Europe Asia AXAXL States International Holdings
Investment margin 4,647 1,640 1,813 35 179 543 375 61
Fees & revenues 8,123 2,001 1,158 1,948 - 2,583 420 14
Net technical margin 11,904 2,909 6,175 768 432 (424) 1,396 648
Expenses (16,873)  (4,531) (5,940) (1,550)  (506) (1,364) (1,859) (622)
Amortization of value of purchased
life business in-force (42) - (25) (13) - (1) (3) -
Underlying earnings before tax
from insurance activities 7,758 2,018 3,180 1,187 105 836 330 101
Underlying earnings before tax
from other activities (2) (7) 24 (0) - 556 49 (623)
Income tax expenses/benefits (1,665) (598) (807) (257) (35) (7) (91) 130
Income from affiliates and associates 297 20 7 166 - - 86 18
Minority interests (387) (5) (78) () (1) (250) (37) (10)
Underlying earnings Group share 6,002 1,429 2,326 1,089 70 1,135 337 (383)
Net capital gains or losses
attributable to shareholders net
of income tax 455 237 237 23 32 (60) (7) (7)
Adjusted earnings Group share 6,457 1,666 2,563 1,111 102 1,075 330 (389)
Profit or loss on financial assets
(under fair value option) and
derivatives (134) 31 2) (59) (36) 96 11 (175)
Exceptional operations
(including discontinued operations) 124 (252) (57) (0) (6) 268 (22) 193
Goodwill and other related
intangible impacts (90) - (44) (16) - 2) (27) (1)
Integration and restructuring costs (148) (25) (25) (9) (0) (21) (16) (53)
NET INCOME GROUP SHARE 6,209 1,420 2,435 1,028 60 1,415 276 (425)
Property & Casualty Combined Ratio 96.3%  94.6%  94.6% 97.6% 102.9% - 101.4% 97.6%
Health Combined Ratio 94.7%  98.7%  96.1%  78.3% - 146.9% 101.6% 87.1%
Protection Combined Ratio 96.9% 95.6% 97.0% 86.7% - 112.7% 98.4% -

(a) Restated: as per the new governance.

# Alternative Performance Measures

Adjusted Earnings, Underlying Earnings, Adjusted Return on
Equity, Underlying Earnings per share, Underlying Combined
Ratio and Debt Gearing are Alternative Performance Measures
(“APMs”) as defined in ESMA’s guidelines and the AMF’s related
position statementissued in 2015. Areconciliation from Adjusted
Earnings, Underlying Earnings and Underlying Combined Ratio
to the most directly reconcilable line item, subtotal or total in
the financial statements of the corresponding period is provided
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in the above tables. Adjusted Return on Equity and Underlying
Earnings per share are reconciled to the financial statements in
the table set forth on page 56 of this Annual Report, and Debt
Gearingis reconciled to the financial statements in the table set
forth on page 55 of this Annual Report.

For furtherinformation on any of the above-mentioned APMs, see
Glossary set forth in Appendix V to this Annual Report.



ADJUSTED EARNINGS

Adjusted Earnings represent the net income (Group share) as
disclosed in the above tables, before the impact of the following
items net of policyholder participation, deferred acquisition costs,
VBI, taxes and minority interests:

m integration and restructuring costs related to material newly-
acquired companies as well as restructuring and associated
costs related to productivity improvement plans;

m goodwill and other related intangibles;

m exceptional operations (primarily changes in scope and
discontinued operations);

m profit or loss on financial assets accounted for under fair value
option (excluding assets backing liabilities for which the financial
risk is borne by the policyholder), foreign exchange impacts
on assets and liabilities, and derivatives related to invested
assets and liabilities.

UNDERLYING EARNINGS

Underlying Earnings correspond to Adjusted Earnings without
the following elements net of policyholder participation, deferred
acquisition costs, VBI, taxes and minority interests:

| realized gains and losses and change in impairment valuation
allowance (on assets not designated under fair value option
or trading assets); and

B cost atinception, intrinsic value and pay-off of derivatives used
for the economic hedging of realized gains and impairments of
equity securities backing General Account and shareholders’
funds.

ADJUSTED RETURN ON EQUITY

The Adjusted Return on Equity (‘Adjusted RoE”) is calculated
as adjusted earnings net of financial charges related to undated
subordinated debt, preferred shares and mandatory exchangeable
bonds (recorded through shareholders’ equity as disclosed
in Part 5.4 - “Consolidated Statement of Changes in Equity”
and financial debt as disclosed in Part 5.6 - Note 17 “Financing
Debt” of this Annual Report) divided by the weighted average
shareholders’ equity. The weighted average shareholders’ equity:

m is based on opening shareholders’ equity adjusted for weighted
average impact of capital flows (including dividends);

m without reserves relating to the change in the fair value of
financial investments available for sale as disclosed in Part 5.4 -
“Consolidated Statement of Changes in Equity” of this Annual
Report;

m without undated subordinated debt and mandatory exchangeable
bonds as disclosed in Part 5.6 - Note 13 “Shareholders’ Equity
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and Minority Interests” and mandatory exchangeable bonds
as disclosed in Note 17 “Financing Debt” of this Annual Report.

UNDERLYING EARNINGS PER SHARE

Underlying Earnings per share corresponds to Underlying
Earnings (net of financial charges related to undated subordinated
debts and preferred shares recorded through shareholders’
equity — Group share, and mandatory exchangeable bonds
recorded through shareholders’ equity — Minority interests as
disclosed in Part 5.4 - “Consolidated Statement of Changes
in Equity” and financial debt as disclosed in Part 5.6 - Note 17
“Financing Debt” of this Annual Report), divided by the weighted
average number of outstanding ordinary shares.

UNDERLYING COMBINED RATIO
(APPLICABLE FOR PROPERTY & CASUALTY,
HEALTH AND PROTECTION)

The Underlying Combined Ratio is the sum of the all accident
year loss ratio and the underlying expense ratio.

m All accident year loss ratio net of reinsurance is the ratio of:

- all accident years claims charge gross of reinsurance +
claims handling costs + result of reinsurance ceded on all
accident years excluding unwind of the discount rate used
in calculating technical reserves; to

- earned revenues gross of reinsurance.
m Underlying expense ratio is the ratio of:

- underlying expenses (excluding claims handling costs,
including changes in VBl amortization); to

. earned revenues gross of reinsurance.

DEBT GEARING

Debt Gearing refers to the level of a company’s debt related to its
equity capital, usually expressed as a percentage. Debt Gearing
is used by Management to measure the financial leverage of
the Group and the extent to which its operations are funded
by creditors as opposed to shareholders. AXA’s Debt Gearing is
calculated by dividing the gross debt (financing debt as disclosed
in Part 5.6 - Note 17 “Financing Debt” and undated subordinated
debt asdisclosed in Note 13 “Shareholders’ equity and minority
interests” of this Annual Report) by total capital employed
(shareholders’ equity excluding undated subordinated debt
and reserves relating to the change in the fair value of financial
instruments and of hedge accounting derivatives plus gross debt).
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# Commentaries on Group Earnings

The XL Group acquisition was closed on September 12,2018, and
the XL Group was fully consolidated starting from October 1, 2018,
thus contributing to Group earnings for the fourth quarter 2018.
In the comments below, all indicators include the contribution
of XL Group, unless otherwise specified.

UNDERLYING EARNINGS

Underlying earnings amounted to €6,182 million, up €180 million
(+3%) versus 2017 on a reported basis. On a constant exchange
rate basis, underlying earnings increased by €335 million (+6%).

On a constant exchange rate basis and excluding the contribution
of XL Group, underlying earnings increased by €713 million
(+12%). XL Group underlying earnings in the fourth quarter 2018
amounted to €-374 million.

On a constant exchange rate basis, underlying earnings before
tax from insurance activities increased by €962 million (+12%) to
€8,547 million. On a constant exchange rate basis and excluding
the contribution of XL Group, underlying earnings before tax
from insurance activities increased by €1,356 million (+17%)
to €8,937 million.

m On a constant exchange rate basis and excluding the contribution
of XL Group, investment margin increased by €158 million
(+3%) due to (i) the United States Life & Savings (€+127 million)
driven by a higher average asset base of non-Variable GMxB
Annuity products, (i) International (€+99 million) from Turkey
(E+74 million) as a result of higher average assets as well as
higher income from inflation-linked bonds, partly offset by
(iii) Switzerland (€-53 million), and (iv) France (€-37 million)
mainly due to lower income from fixed income assets.

XL Group investment margin in the fourth quarter 2018
amounted to €171 million.

m On a constant exchange rate basis and excluding the contribution
of XL Group, fees & revenues increased by €533 million (+7%)
dueto (i) the United States Life & Savings (€+324 million) driven
by higher Unit-Linked and Mutual funds fees combined with
the non-repeat of an unfavorable impact on Unearned Revenue
Reserve amortization due to model changes in 2017, (ii) Asia
(€+137 million) mainly from Hong Kong (€+91 million) driven
by higher Unearned Revenue Reserve amortization due to
the non-repeat of an accounting mismatch more than offset
in Deferred Acquisition Costs, and (iii) France (€+105 million)
driven by strong sales in Group Protection and Health.
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m On a constant exchange rate basis and excluding the contribution
of XL Group, net technical margin increased by €831 million
(+7%) driven by (i) Europe (€+266 million) from Life & Savings
(€+110 million) mainly driven by Switzerland due to improved
disability and mortality margins from lower policyholder bonus
allocation, Property & Casualty (€+82 million) driven by Germany
and the United Kingdom & Ireland due to favorable prior year
reserve developments, partly offset by higher Nat Cat charges,
and Health (€+74 million) mainly from the United Kingdom &
Ireland driven by better claims management, (i) Transversal
& Central Holdings (€+162 million) mainly from AXA Global Re
driven by favorable prior year reserve developments, (iii) France
(€+129 million) primarily from Life & Savings (€+72 million)
driven by the improvement of mortality assumptions and a
favorable development on receivables, and Property & Casualty
(€+40 million) mainly driven by favorable prior year reserve
developments, partly offset by higher Nat Cat charges, (iv) AXA
Corporate Solutions Assurance (€+100 million) driven by lower
Nat Cat charges and higher prior year reserve developments,
(v) International (€+98 million) mainly in Mexico (€+68 million)
driven by volume growth combined with a more favorable
claims experience, and (vi) Asia (€+52 million) mainly from
Japan (€+28 million) due to in-force growth.

XL Group net technical margin in the fourth quarter 2018
amounted to €414 million, negatively impacted by California
Wildfires (€-335 million) and Hurricane Michael (€-261 million).

m On a constant exchange rate and excluding the contribution of
XL Group, expenses increased by €151 million (+1%) primarily
in (i) Asia (€-164 million) mainly in Hong Kong (€-91 million)
driven by higher Deferred Acquisition Cost amortization due
to the non-repeat of an accounting mismatch (partly offset in
fees & revenues) as well as higher project costs, and Japan (€-
68 million) mainly due to volume growth and the non-repeat of
the restructuring of a pension scheme, (i) Europe (€-129 million)
mainly in Switzerland (€-48 million) driven by project costs in
the context of the transformation of the in-force Group Life
business, Germany (€-36 million) due to the consolidation
of a newly controlled subsidiary in Legal Protection, and
the United Kingdom & Ireland (€-26 million) due to higher
volumes and expenses from investments in transformation
programs, (iii) Transversal & Central Holdings (€-77 million)
mainly from AXA Assistance (€-61 million) driven by investments
in transformation programs and higher general expenses, and
(iv) International (€-47 million) driven by Mexico (€-27 million)
in line with higher sales, partly offset by (v) the United States
Life & Savings (€+155 million) mainly from lower Deferred



Acquisition Cost amortization mainly due to favorable model
and assumption changes in 2018, and (vi) France (€+98 million)
driven by lower commissions in the Credit & Lifestyle Protection
business, in line with lower sales.

XL Group expenses in the fourth quarter 2018 amounted to
€-976 million.

m On a constant exchange rate basis and excluding the
contribution of XL Group, VBI amortization increased by
€15 million (+34%) primarily in Japan (€-10 million) driven by
achange in interest rates.

On a constant exchange rate basis and excluding the contribution
of XL Group, underlying earnings before tax from other
activities decreased by €5 million to €-33 million mainly due to
(i) Transversal & Central Holdings (€-46 million or-7%) mainly driven
by higher financial charges and hedging costs in the context of
the acquisition of XL Group, and (ii) the United States (€-37 million
or-7%) mainly due to higher financial charges mostly from debt
restructuring in the context of the IPO of AXA Equitable Holdings,
Inc., partly offset by AB mainly due to higher revenues combined
with the non-repeat of 2017 one-off charges linked to the reduction
of real estate footprint, partly offset by (iii) Europe (€+84 million)
mainly driven by an exceptional distribution from an investment
fund and lower pension costs in Germany Holdings.

XL Group underlying earnings before tax from other activities
in the fourth quarter 2018 amounted to €-10 million.

On a constant exchange rate basis and excluding the contribution
of XL Group, income tax expenses increased by €387 million
(+23%) to €-2,014 million driven by higher pre-tax underlying
earnings across geographies combined with lower positive tax
one-offs in the United States.

XL Group income tax benefits in the fourth quarter 2018 amounted
to €+10 million.

On a constant exchange rate basis and excluding the contribution
of XL Group, income from affiliates & associates increased by
€40 million (+13%) to €318 million mainly driven by Reso from
an improved net technical margin and China from a favorable
change in business mix, as well as the impact of a less unfavorable
update of financial assumptions on the net technical margin, partly
offset by Thailand due to the impact of unfavorable assumptions
updates on technical reserves.

On a constant exchange rate basis and excluding the contribution
of XL Group, minority interests increased by €291 million (+75%)
to €-651 million mainly driven by a decrease in AXA Group average
ownership over the period in (i) the United States Life & Savings
from 100% on December 31, 2017, to 80.8% on December 31,
2018, and (ii) AB from 65.2% on December 31, 2017, to 52.6%
on December 31, 2018, resulting from the IPO of AXA Equitable
Holdings, Inc. completed in May 2018, the Secondary Offering and
related Share Buyback completed in November 2018.
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XL Group minority interests in the fourth quarter 2018 amounted
to €+20 million.

On a constant exchange rate basis, the Property & Casualty
Combined Ratio increased by 0.8 point to 97.0%. On a constant
exchange rate basis and excluding the contribution of XL Group,
the Property & Casualty Combined Ratio improved by 1.2 points
t0 94.9% driven by more favorable prior year reserve developments
as well as an improved current year combined ratio.

XL Group Property & Casualty Combined Ratio in the fourth
quarter 2018 amounted to 116.2%, negatively impacted by
California Wildfires (€-335 million) and Hurricane Michael
(€-261 million).

On a constant exchange rate basis, the Health Combined
Ratio improved by 0.4 point to 94.4% mainly driven by claims
management measures in the United Kingdom & Ireland as well
as an improved expense ratio mainly from France and the United
Kingdom & Ireland.

On a constant exchange rate basis, the Protection Combined
Ratio improved by 1.3 points to 95.6% mainly driven by an
improved loss ratio mainly in the United States Life & Savings,
Switzerland and Asia.

ADJUSTED EARNINGS TO NET INCOME

Net realized capital gains and losses attributable to
shareholders amounted to €307 million.

On a constant exchange rate basis, net realized capital gains and
losses attributable to shareholders decreased by €149 million
due to:

m €-317 million higher impairments to €-440 million mainly
driven by equity securities (€-210 million) and other equity
investments (€-84 million) due to adverse market conditions
late 2018, as well as fixed income assets (€-9 million) and real
estate (€-6 million);

m €+171 million higher net realized capital gains to €+841 million
mainly driven by equity securities (€+295 million to €+620 million)
and fixed income assets (€+67 million to €+4 million), partly
offset by alternative investments (€-162 million to €+39 million)
and real estate (€-31 million to €+176 million); and

m €-3million unfavorable change in intrinsic value at €-94 million
related to equity hedging derivatives.

As a result, adjusted earnings amounted to €6,489 million, up
€32 million (0%). On a constant exchange rate basis, adjusted
earnings increased by €187 million (+3%).
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Net income amounted to €2,140 million, down €4,069 million
(-66%). On a constant exchange rate basis, netincome decreased
by €4,072 million (-66%) from:

m higher adjusted earnings (€+187 million);
more than offset by:

m higher impact of goodwill and other related intangibles
(€-3,153 million) to €-3,102 million due to the United States
goodwill impairment of AXA Equitable Holdings, Inc.
(€-3,006 million);

m higher impact from exceptional and discontinued operations
(€-593 million) to €-451 million mainly due to transformation
initiatives executed in 2018:

. the one-time negative impact linked to the transformation of
the in-force Group Life business model to a semi-autonomous
model in Switzerland (€-428 million), and

- the costs related to the IPO of AXA Equitable Holdings, Inc.
and the Secondary Offering (€-104 million),

partly offset by the one-off benefit from the reimbursement of
the tax paid on dividends received from European subsidiaries
held for more than 95% following the decision from the
European Court of Justice at AXA SA (€+71 million) and the
non-repeat of:

. the reimbursement of the 3% tax on the dividend paid to
shareholders on prioryears in 2017 at AXA SA (€-283 million),

. the impact on the net deferred tax liability position
(€-288 million) following the decrease in the corporate tax
rate from 35% to 21% in the United States, partly offset by:

- theregulatory change on annuity legal indexation in France
(€+206 million), and
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- the partial write down of net deferred tax asset position in
France (€+191 million) due to the progressive decrease in the
corporate tax rate from 34% to 26% from 2018 and onwards;

®m a more unfavorable change in the fair value of financial
assets and derivatives net of foreign exchange impacts, down
€324 million to €-463 million driven by:

- the change in the fair value of assets accounted for under
fairvalue option, down €551 million to €-326 million, driven
by the impact of adverse market conditions at the end of
2018 on mutual funds,

partly offset by:

- thechangein the fairvalue of equity, interest rates and credit
derivatives not eligible for hedge accounting under 1AS 39, up
€67 million to €-138 million, mainly driven by equity hedging
instruments reflecting adverse market conditions at the end
of 2018, as well as a less unfavorable impact from interest
rates derivatives, and

- the changein the fair value of foreign exchange derivatives
not eligible for hedge accounting under IAS 39 net of
foreign exchange rate movements on assets and liabilities
denominated in foreign currencies, up €161 million to
€1 million;

m higher integration and restructuring costs (€-189 million)
to €-332 million mainly due to the integration of XL Group
(€-76 million) and restructuring costs in the United States
incurred in connection with the IPO and the Secondary
Offering of AXA Equitable Holdings, Inc. (€-50 million) and
higher voluntary leave and pre-retirement plans costs in AXA
IM, Belgium, Spain, Italy and AXA Bank Belgium.
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4 Shareholders’ equity Group share

As of December 31,2018, Shareholders’ equity Group share totaled €62.4 billion. The movements in Shareholders’ equity Group share
since December 31, 2017, are presented in the table below:

Shareholders’
(in Euro million) equity Group share
I

At December 31,2017 69,611 2
Share Capital (1)
Capital in excess of nominal value 951
Equity-share based compensation 39
Treasury shares sold or bought in open market 22
Change in equity component of compound financial instruments -
Deeply subordinated debt (including accumulated interests charges) (887)
Fair value recorded in shareholders’ equity (4,396)
Impact of currency fluctuations 1,869
Payment of N-1 dividend (2,998)
Other (4,562)
Net income for the period 2,140
Actuarial gains and losses on pension benefits 608
Reserves relating to changes in fair value of financial liabilities measured at fair value through profit
and loss that are attributable to changes in own credit risk 31

At December 31,2018 62,428

# Solvency information @

As of December 31,2018, the Group’s Eligible Own Funds (‘EOF”) amounted to €58.1 billion and the Solvency Il ratio to 193%, compared
to €57.8 billion and 205% as of December 31, 2017.

L&S EOF Group EOF Group EOF
(in Euro billion) December 31,2018 December 31,2018 December 31,2017
Previous Closing 46.9 57.8 57.9
Modeling changes and opening adjustments (3.0) (1.7) (1.5)
Opening 43.8 56.1 56.4
Expected existing business contribution 33 44 46
Value of new premiums 1.7 2.0 25
Operating variance and change in assumptions (0.1) 19 15
Operating return 4.9 8.3 8.5
Economic variance 2.7) (3.7) 1.8
Total return 2.1 4.6 10.3
Exchange rate impact 0.9 0.8 (3.6)
Dividend to be paid in year N+1 - (3.2) (3.0)
Subordinated debts and others @ (3.9) (0.1) (2.3)
Closing 43.0 58.1 57.8

(a) Including subordinated debts, capital movements, internal dividends paid in 2018 and others.

(1) Prudential information related to solvency, including the Solvency Il ratio and the Eligible Own Funds (“EOF”) disclosed in the note and the table below, will
be detailed in the Group’s 2018 SCFR that is expected to be published at a later stage and for which Group’s auditors will issue a report.
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# Shareholder value

EARNINGS PER SHARE (“EPS”)

December 31, 2018/
December 31,2018 December 31,2017 December 31,2017

(in Euro, except ordinary shares in million) Basic Fully diluted Basic Fully diluted Basic Fully diluted

Weighted average number of shares 2,383 2,389 2,395 2,404
Net income (Euro per Ordinary Share) 0.79 0.79 2.50 2.49 (68.4%) (68.4%)
Adjusted earnings (Euro per
Ordinary Share) 261 261 2.60 2.59 0.5% 0.6%
Underlying earnings (Euro per
Ordinary Share) 2.48 2.48 241 2.40 3.1% 3.2%

RETURN ON EQUITY (“ROE”)

December 31,2018/
(in Euro million, except percentages) December 31,2018 December 31,2017 December 31,2017

ROE 3.3% 9.3% (6.0 pts)
Netincome 2,140 6,209
Average shareholders’ equity 64,419 66,433
Adjusted ROE 14.4% 14.5% (0.1 pt)
Adjusted earnings @ 6,227 6,228
Average shareholders’ equity © 43,390 43,067
Underlying ROE 13.6% 13.4% 0.2 pt
Underlying earnings © 5,920 5,773
Average shareholders’ equity © 43,390 43,067

(a) Including an adjustment to reflect net financial charges related to undated subordinated debt (recorded through shareholders’ equity), preferred shares and equity
components of mandatory exchangeable bonds into shares of AXA Equitable Holdings, Inc.
(b) Excluding fair value of invested assets and derivatives and undated subordinated debt (both recorded through shareholders’ equity).
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J Segment information
FRANCE
(in Euro million, except percentages) December 31,2017
Gross revenues @ 25,175 24,475
Life & Savings 13,542 13,151
Property & Casualty 7,061 7,307
Health 4,356 3,877
Other ® 215 139
New business
APE 2,232 1,849
NBV Margin 29.5% 34.5%
Underlying earnings before tax 2,313 2,011
Life & Savings 1,143 1,007
Property & Casualty 1,022 908
Health 149 103
Other ® (0) (7)
Income tax expenses/benefits (755) (598)
Minority interests (5) (5)
Income from affiliates and associates 20 20
Underlying earnings Group share 1,573 1,429
Net capital gains or losses attributable to shareholders net of income tax 131 237
Adjusted earnings Group share 1,704 1,666
Profit or loss on financial assets (under fair value option) and derivatives (91) 31
Exceptional operations (including discontinued operations) 40 (252)
Goodwill and other related intangible impacts - -
Integration and restructuring costs (19) (25)
NET INCOME GROUP SHARE 1,635 1,420
Property & Casualty Combined Ratio 92.3% 94.6%
Health Combined Ratio 97.9% 98.7%
Protection Combined Ratio 95.0% 95.6%

(a) Net ofintercompany eliminations.
(b) Other corresponds to banking activities and holdings.

Gross revenues increased by €700 million (+3%) to €25,175 million.
On a comparable basis, gross revenues increased by €845 million
(+3%):

m Life & Savings (€+391 million or +3%) to €13,542 million. On a
comparable basis, Life & Savings gross revenues increased by
€392 million (+3%) mainly driven by Protection (€+201 million or
+5%) mainly due to higher sales in Group business. Savings gross
revenues increased by €191 million (+2%) mainly from Individual
Savings driven by higher sales of both capital light products
sold through the bancassurance channel and discretionary
mandates through the proprietary channel, partly offset by lower

salesin Group Pension. Unit-Linked gross revenues contributed
to 38.9% of total Individual Savings, compared to 29.5% on
average for the market;

m Property & Casualty (€-246 million or -3%) to €7,061 million.
On a comparable basis, Property & Casualty gross revenues
decreased by €103 million (-1%) mainly driven by a decrease
in Commercial lines (€-76 million) with lower volumes in the
Credit & Lifestyle Protection business (€-145 million) due to an
increased selectivity, partly offset by a growth supported by
tariffincreases mainly in Motor and Construction (€+69 million);
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m Health (€+479 million or +12%) to €4,356 million. On a
comparable basis, Health gross revenues increased by
€479 million (+12%) driven by higher volumes in Group business
(€+459 million) stemming from the international market as well
as in Individual business (€+20 million);

m Other (€+76 million or +55%) to €215 million. On a comparable
basis, Other gross revenues increased by €76 million driven by
AXA Banque France mainly due to a favorable change in the fair
value of the loans hedged through internal interest rates swaps
with AXA Bank Belgium (neutral at Group level). Operating net
banking revenues slightly increased (€+2 million).

APE increased by €383 million (+21%) to €2,232 million. On a
comparable basis, APE increased by €384 million (+21%) mainly
stemming from Group Health (€+365 million or +86%) due to the
strong development of the international market and Protection
(€+34 million or +9%), partly offset by Group Pension (€-53 million
or -33%).

NBV Margin decreased by 5.0 points to 29.5% mainly driven by
higher sales in Group Health.

Underlying earnings before tax increased by €302 million (+15%)
to €2,313 million:

m Life & Savings (€+136 million or +13%) to €1,143 million
mainly driven by a higher net technical margin (€+72 million)
due to an improvement of mortality assumptions and a
favorable development on receivables, lower general expenses
(€+35 million) and higher Unit-Linked management fees
(€+21 million);
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m Property & Casualty (€+113 million or +12%) to €1,022 million
mainly driven by a decrease in expenses (€+109 million) from
lower commissions in line with lower revenues in the Credit &
Lifestyle Protection business and a higher net technical margin
(€+40 million) mainly driven by favorable prior year reserve
developments, partly offset by higher Nat Cat charges. Net
investment income decreased by €36 million;

m Health (€+46 million or +45%) to €149 million mainly driven by
higher volumes, partly offset by higher acquisition expenses;

m Other (€+7 million) to €0 million mainly from AXA France Holding.

Income tax expenses increased by €157 million (+26%) to
€-755 million in line with higher pre-tax underlying earnings
combined with negative tax one-offs (€-61 million).

Underlying earnings increased by €145 million (+10%) to
€1,573 million.

Adjusted earnings increased by €38 million (+2%) to €1,704 million
driven by higher underlying earnings, partly offset by lower net
realized capital gains.

Net income increased by €215 million (+15%) to €1,635 million
driven by higher adjusted earnings as well as the gain relating to
the discontinuation of the partnership with BNP Paribas (Natio),
the non-repeat of regulatory changes on annuity legal indexation
(€+206 million) and the partial write-off of the net deferred tax
asset position due to the decrease in the corporate tax rate from
34% to 26% enacted in 2017 and effective in the coming years
(€+52 million), partly offset by an unfavorable change in the fair
value of both mutual funds and derivatives not eligible to hedge
accounting driven by adverse market conditions late 2018.
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EUROPE
(in Euro million, except percentages) December 31,2017
Gross revenues @ 36,738 35,992
Life & Savings 15,679 15,215
Property & Casualty 15,760 15,633
Health 5,258 5,105
Other © 41 39
New business
APE 1,146 1,034
NBV Margin 49.6% 56.6%
Underlying earnings before tax 3,368 3,204
Life & Savings 1,117 1,127
Property & Casualty 1,834 1,827
Health 308 226
Other ® 108 24
Income tax expenses/benefits (755) (807)
Minority interests (84) (78)
Income from affiliates and associates 2 7
Underlying earnings Group share 2,532 2,326
Net capital gains or losses attributable to shareholders net of income tax 266 237
Adjusted earnings Group share 2,797 2,563
Profit or loss on financial assets (under fair value option) and derivatives (134) 2)
Exceptional operations (including discontinued operations) (376) (57)
Goodwill and other related intangible impacts (39) (44)
Integration and restructuring costs (107) (25)
NET INCOME GROUP SHARE 2,141 2,435
Property & Casualty Combined Ratio 94.5% 94.6%
Health Combined Ratio 94.8% 96.1%
Protection Combined Ratio 96.7% 97.0%

(a) Netof intercompany eliminations.
(b) Other corresponds to banking activities and holdings.
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EUROPE - SWITZERLAND

(in Euro million, except percentages)

DG BV DB December 31,2017

Gross revenues @ 9,531 9,797
Life & Savings 6,534 6,727
Property & Casualty 2,992 3,070
Health 5 0

New business
APE 340 259
NBV Margin 53.0% 66.4%

Underlying earnings before tax 943 1,014
Life & Savings 404 419
Property & Casualty 555 606
Health (16) (11)

Income tax expenses/benefits (177) (202)

Minority interests (4) (4)

Income from affiliates and associates - -

Underlying earnings Group share 762 809

Net capital gains or losses attributable to shareholders net of income tax 81 55

Adjusted earnings Group share 843 864

Profit or loss on financial assets (under fair value option) and derivatives (5) (43)

Exceptional operations (including discontinued operations) (421) -

Goodwill and other related intangible impacts (26) (28)

Integration and restructuring costs - -

NET INCOME GROUP SHARE 391 792

Property & Casualty Combined Ratio 87.0% 85.8%

Health Combined Ratio n/a n/a

Protection Combined Ratio 97.0% 97.2%

Average exchange rate: €1.00 = Swiss Franc 116 111

(a) Netof intercompany eliminations.

In the comments below, the comparable basis includes (i) for APE,
the underwritten savings contributions from semi-autonomous
and autonomous solutions in 2017, and (ii) for NBV, the net
investment fees related to the underwritten savings components
of semi-autonomous and autonomous solutions in 2017, that
have been included in 2018 APE and NBV.

Gross revenues decreased by €266 million (-3%) to €9,531 million.
On acomparable basis, gross revenues increased by €106 million
(+1%):

m Life & Savings (€-193 million or -3%) to €6,534 million. On a
comparable basis, Life & Savings gross revenues increased
by €62 million (+1%) driven by Group Life due to higher single
premiums from in-force clients;
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m Property & Casualty (€-78 million or -3%) to €2,992 million.
On a comparable basis, Property & Casualty gross revenues
increased by €39 million (+1%) mainly driven by Commercial
lines due to higher volumes and tariff increases in Workers’
Compensation;

m Health (€+5 million) to €5 million. On a comparable basis, Health
gross revenues increased by €5 million due to the launch of
the business line in 2H17.

APE increased by €80 million (+31%) to €340 million. On a
comparable basis, APE increased by €15 million (+4%) in Protection
due to higher Group Life sales in both semi-autonomous and
autonomous businesses.



NBV Margin decreased by 13.4 points to 53.0%. On a comparable
basis, NBV Margin increased by 0.1 point as a result of an
improved product mix within Group Protection towards both
semi-autonomous and autonomous businesses, offset by
modelling changes and tariff reduction linked to the Swiss Group
Life transformation.

Underlying earnings before tax decreased by €71 million (-7%)
to €943 million. On a constant exchange rate basis, underlying
earnings before tax decreased by €34 million (-3%):

m Property & Casualty (€-51 million or-8%) to €555 million. On
a constant exchange rate basis, Property & Casualty underlying
earnings before tax decreased by €30 million (-5%) as the
improvement in the current year combined ratio (-0.3 point)
from a lower expense ratio was more than offset by less favorable
prior year reserve developments (+1.5 points);

m Life & Savings (€-15 million or -4%) to €404 million. On a
constant exchange rate basis, Life & Savings underlying earnings
before tax remained stable mainly due to a higher net technical
margin (€+76 million) driven by improved disability and mortality
margins from lower policyholder bonus allocation in Group Life
and an exceptional release of reserves in annuity in Individual
Life, partly offset by a lower investment margin (€-51 million)
mainly due to lower income from fixed-income assets combined
with higher expenses (€-40 million) notably driven by project
costs in the context of the transformation of the in-force Group
Life business (€-16 million);
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m Health (€-5 million or -42%) to €-16 million. On a constant
exchange rate basis, Health underlying earnings before tax
decreased by €5 million (-48%) due to further investments
following the launch of the business line in 2H17.

Income tax expenses decreased by €25 million (-12%) to
€-177 million. On a constant exchange rate basis, income tax
expenses decreased by €18 million (-9%) in line with lower pre-tax
underlying earnings combined with a decrease in the corporate
tax rate from 21% to 20%.

Underlying earnings decreased by €46 million (-6%) to
€762 million. On a constant exchange rate basis, underlying
earnings decreased by €17 million (-2%).

Adjusted earnings decreased by €21 million (-2%) to €843 million.
On a constant exchange rate basis, adjusted earnings increased
by €12 million (+1%) as lower underlying earnings were more
than offset by higher net realized capital gains.

Net income decreased by €401 million (-51%) to €391 million.
On a constant exchange rate basis, net income decreased by
€386 million (-49%) as higher adjusted earnings were more than
offset by the one-time negative impact linked to the transformation
of the in-force Group Life business to a semi-autonomous model
(€-428 million).
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EUROPE - GERMANY

(in Euro million, except percentages) December 31,2017
Gross revenues @ 10,738 10,672
Life & Savings 3,559 3,696
Property & Casualty 4,006 3,879
Health 3,131 3,059
Other ® 41 39
New business
APE 340 361
NBV Margin 53.0% 58.2%
Underlying earnings before tax 851 771
Life & Savings 190 201
Property & Casualty 438 419
Health 117 115
Other ® 107 36
Income tax expenses/benefits (238) (221)
Minority interests 4) (1)
Income from affiliates and associates 2 7
Underlying earnings Group share 612 556
Net capital gains or losses attributable to shareholders net of income tax 127 109
Adjusted earnings Group share 738 665
Profit or loss on financial assets (under fair value option) and derivatives (50) 46
Exceptional operations (including discontinued operations) 27 (87)
Goodwill and other related intangible impacts (4) (4)
Integration and restructuring costs (4) 2
NET INCOME GROUP SHARE 708 621
Property & Casualty Combined Ratio 95.6% 96.0%
Health Combined Ratio 96.3% 96.3%
Protection Combined Ratio 97.6% 97.1%

(a) Net ofintercompany eliminations.
(b) Other corresponds to banking activities and holdings.

On October 1,2018, AX¥A Germany increased its ownership in Roland
Rechtsschutz from 41% to 60%. As a result, Roland Rechtsschutz
has been consolidated from October 1,2018. Property & Casualty
2017 comparable basis has been adjusted to include Roland
Rechtsschutz gross revenues in the last quarter of 2017.

On October 31, 2018, AXA Germany completed the disposal of a
part of its occupational pension business. Life & Savings 2017
comparable basis in Gross revenues, APE and NBV have been
adjusted accordingly to exclude the contribution of this business
in2017.

Gross revenues increased by €65 million (+1%) to €10,738 million.
On a comparable basis, gross revenues increased by €104 million
(+1%):
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m Property & Casualty (€+128 million or +3%) to €4,006 million.
On a comparable basis, Property & Casualty gross revenues
increased by €76 million (+2%) driven by Personal lines
(€+63 million) mainly due to tariff increases in Property and
Motor, and Commercial lines (€+16 million) mainly from new
business in SME in Non-Motor;

Life & Savings (€-136 million or -4%) to €3,559 million. On a
comparable basis, Life & Savings gross revenues decreased by
€46 million (-1%) mainly in Protection with Savings (€-58 million)
and traditional G/A Savings (€-32 million) reflecting the decrease
in the legacy business in line with the strategy and in Unit-
Linked (€-31 million). This was partly offset by the continued
growth in G/A capital light products (€+48 million) and in Pure
Protection (€+28 million);



m Health (€+72 million or +2%) to €3,131 million. On a comparable
basis, Health gross revenues increased by €72 million (+2%)
mainly due to the continued growth in the civil service segment
and tariff increases in full benefit insurance.

APE decreased by €21 million (-6%) to €340 million. On a
comparable basis, APE decreased by €20 million (-6%) mainly
due to lower new business in Health.

NBV Margin decreased by 5.2 points to 53.0% mainly reflecting a
lower share of new business and model updates in Health, partly
offset by an improvement of the profitability and a higher share
of Pure Protection and G/A capital light products sales.

Underlying earnings before tax increased by €81 million (+10%)
to €851 million:

m Property & Casualty (€+19 million or +4%) to €438 million
driven by animproved current year combined ratio (-0.3 point)
from lower large losses (-0.7 point) and a lower expense ratio
(-0.3 point) due to lower acquisition costs, partly offset by higher
Nat Cat charges (+0.8 point), combined with more favorable
prior year reserve developments (-0.2 point);

m Life & Savings (€-11 million or -5%) to €190 million due to
higher Deferred Acquisition Cost amortization due to a change
in interest rate assumptions as well as lower fees & revenues
from lower volumes;
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m Health (€+2 million or +2%) to €117 million due to higher
volumes while the combined ratio remained stable at 96.3%;

m Other (€+71 million) to €107 million from Holdings (€+71 million)
mainly due to a higher investment income driven by an
exceptional distribution from an investment fund and lower
pension costs.

Income tax expenses increased by €17 million (+7%) to
€-238 million in line with higher pre-tax underlying earnings.

Income from affiliates and associates decreased by €5 million
to €2 million.

Underlying earnings increased by €56 million (+10%) to
€612 million.

Adjusted earnings increased by €74 million (+11%) to €738 million
driven by higher underlying earnings and higher net realized
capital gains mainly from equities.

Net income increased by €86 million (+14%) to €708 million driven
by higher adjusted earnings and the non-repeat of the negative
impactin 2017 related to the disposal of a part of the occupational
pension business, partly offset by an unfavorable change in the
fair value of mutual funds mainly driven by higher corporate
yields and adverse equity market conditions late 2018 as well as
foreign exchange derivatives not eligible for hedge accounting.
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EUROPE - BELGIUM

(in Euro million, except percentages) December 31,2017
Gross revenues @ 3,359 3,310
Life & Savings 1,195 1,178
Property & Casualty 2,061 2,044
Health 103 87
New business
APE 64 56
NBV Margin 66.5% 75.4%
Underlying earnings before tax 528 531
Life & Savings 281 253
Property & Casualty 246 286
Health 0 ()
Other ® 1 2)
Income tax expenses/benefits (125) (174)
Minority interests (0) (0)
Income from affiliates and associates =
Underlying earnings Group share 403 357
Net capital gains or losses attributable to shareholders net of income tax 50 49
Adjusted earnings Group share 454 406
Profit or loss on financial assets (under fair value option) and derivatives (42) 16
Exceptional operations (including discontinued operations) 3 34
Goodwill and other related intangible impacts 2) (4)
Integration and restructuring costs (40) 23
NET INCOME GROUP SHARE 373 475
Property & Casualty Combined Ratio 95.7% 93.6%
Health Combined Ratio 102.1% 110.2%
Protection Combined Ratio 96.0% 98.2%

(a) Netof intercompany eliminations.
(b) Other corresponds to holdings.

Gross revenues increased by €49 million (+1%) to €3,359 million.
On a comparable basis, gross revenues increased by €49 million
(+1%):

m Property & Casualty (€+17 million or +1%) to €2,061 million.
On a comparable basis, Property & Casualty gross revenues
increased by €17 million (+1%) from Commercial lines
(€+21 million) in SME and Mid-Market segments mainly due
to tariff increases, partly offset by Personal lines (€-4 million)
as tariff increases were more than offset by lower volumes;

m Life & Savings (€+16 million or +1%) to €1,195 million. On a
comparable basis, Life & Savings gross revenues increased by
€16 million (+1%) driven by G/A Savings (€+14 million) from
higher sales in capital light pension products for self-employed
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clients, as well as Protection (€+9 million) notably from Group
business, partly offset by Unit-Linked (€-6 million) in line with
the strategy to exit the Individual Savings business;

m Health (€+16 million or +18%) to €103 million. On a comparable
basis, Health gross revenues increased by €16 million (+18%)
due to new large contracts in Group business.

APE increased by €8 million (+149%) to €64 million. On a comparable
basis, APE increased by €8 million (+14%) mainly driven by G/A
Savings due to higher sales in capital light pension products for
self-employed clients.

NBV Margin decreased by 8.8 points to 66.5% mainly driven by
a higher share of pension products for self-employed clients.



Underlying earnings before tax decreased by €3 million (-1%)
to €528 million:

m Life & Savings (€+28 million or +11%) to €281 million driven by
higher investment margin (€+14 million) mainly due to lower
credited interests and policyholder bonus allocation, as well
as a higher net technical margin (€+12 million) mainly due to
favorable prior year reserve developments;

B Property & Casualty (€-40 million or -14%) to €246 million
mainly driven by a higher current year combined ratio
(+2.0 points) due to less favorable weather conditions and
higher large losses, partly offset by a lower expense ratio (-0.8
point) resulting from the cost savings program;

m Other (€+3 million) to €1 million;

m Health (€+7 million) to €0 million due to an improved current
year combined ratio (-9.2 points) driven by an improved claims
experience.
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Income tax expenses decreased by €50 million (-28%) to
€-125 million driven by a decrease in the corporate tax rate
from 34% to 30% combined with a positive tax one-off in 2018
(€+14 million) and the non-repeat of an exceptional dividend
paid to the Group in 2017 (€+13 million).

Underlying earnings increased by €46 million (+13%) to
€403 million.

Adjusted earnings increased by €48 million (+12%) to €454 million
mainly driven by higher underlying earnings.

Net income decreased by €102 million (-21%) to €373 million
as higher adjusted earnings were more than offset by higher
restructuring costs in relation to pre-retirement and voluntary leave
plans, an unfavorable change in the fair value of mutual funds in
a context of adverse market conditions, and the non-repeat of the
impact of the reduction of the net deferred tax liability position
resulting from the decrease in corporate tax rate enacted in 2017.
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2.3 ACTIVITY REPORT

EUROPE - UNITED KINGDOM & IRELAND

(in Euro million, except percentages)

DG BV DB December 31,2017

Gross revenues @ 5,166 5,130
Life & Savings 57 57
Property & Casualty 3,369 3,372
Health 1,740 1,700
Other ® - -

Underlying earnings before tax 437 340
Life & Savings 3 12
Property & Casualty 250 228
Health 184 109
Other ® 0 (10)

Income tax expenses/benefits (56) (58)

Minority interests (0) (0)

Income from affiliates and associates - -

Underlying earnings Group share 381 282

Net capital gains or losses attributable to shareholders net of income tax (6) 13

Adjusted earnings Group share 375 295

Profit or loss on financial assets (under fair value option) and derivatives (23) (32)

Exceptional operations (including discontinued operations) 21 7

Goodwill and other related intangible impacts (4) (4)

Integration and restructuring costs 3) (22)

NET INCOME GROUP SHARE 366 243

Property & Casualty Combined Ratio 98.4% 99.1%

Health Combined Ratio 91.2% 94.9%

(a) Netof intercompany eliminations.
(b) Other corresponds to holdings.

Gross revenues increased by €36 million (+1%) to €5,166 million.
On a comparable basis, gross revenues increased by €76 million
(+1%):

m Property & Casualty (€-3 million or 0%) to €3,369 million. On a
comparable basis, Property & Casualty gross revenues increased
by €21 million (+1%) from Commercial lines (€+85 million) mainly
due to higher new business and tariff increases, partly offset by
Personal lines (€-64 million) mainly in Property reflecting lower
volumes following tariff increases and the exit of a scheme;

m Health (€+39 million or +2%) to €1,740 million. On a comparable
basis, Health gross revenues increased by €55 million (+3%)
mainly driven by tariff increases and volume growth in
international business and in the United Kingdom;
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m Life & Savings - Architas remained stable at €57 million. On
a comparable basis, Life & Savings - Architas gross revenues
remained stable.

Underlying earnings before tax increased by €97 million (+28%)
to €437 million. On a constant exchange rate basis, underlying
earnings before tax increased by €100 million (+29%):

m Property & Casualty (€+21 million or +9%) to €250 million. On
a constant exchange rate basis, Property & Casualty underlying
earnings before tax increased by €23 million (+10%) as a higher
current year combined ratio (+2.3 points) mainly driven by
higher Nat Cat charges, increased severity of Motor damage
claims and higher expenses from investments in transformation
programs, was more than offset by favorable prior year reserve
developments (-3.0 points);



m Health (€+74 million or +68%) to €184 million. On a constant
exchange rate basis, Health underlying earnings before tax
increased by €76 million (+69%) driven by an improved
combined ratio (-3.7 points) mainly due to better claims
management and a lower expense ratio (-1.3 points);

m Life & Savings - Architas (€-10 million or-78%) to €3 million.
On a constant exchange rate basis, Life & Savings - Architas
underlying earnings before tax decreased by €10 million;

m Other (€+10 million) to €0 million. On a constant exchange
rate basis, Other underlying earnings before tax increased by
€10 million mainly due to lower expenses at AXA UK Holdings.

Income tax expenses decreased by €2 million (-4%) to
€-56 million. On a constant exchange rate basis, income tax
expenses decreased by €2 million (-3%) as the impact of the
increase in pre-tax underlying earnings was more than offset by
positive tax one-offs (€+9 million).

ACTIVITY REPORT AND CAPITAL MANAGEMENT
2.3 ACTIVITY REPORT

Underlying earnings increased by €99 million (+35%) to
€381 million. On a constant exchange rate basis, underlying
earnings increased by €102 million (+36%).

Adjusted earnings increased by €80 million (+27%) to €375 million.
On a constant exchange rate basis, adjusted earnings increased
by €83 million (+28%) driven by higher underlying earnings, partly
offset by lower net realized capital gains due to higher impairments
of equity securities reflecting adverse market conditions late 2018.

Net income increased by €122 million (+50%) to €366 million.
On a constant exchange rate basis, net income increased by
€125 million (+51%) mainly driven by higher adjusted earnings,
lower restructuring costs, a realized gain relating to the sale of a
non-consolidated subsidiary, and a favorable change in the fair
value of derivatives not eligible for hedge accounting.
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EUROPE - SPAIN

(in Euro million, except percentages) December 31,2017
Gross revenues @ 2,525 2,365
Life & Savings 680 571
Property & Casualty 1,644 1,606
Health 202 188
New business
APE 88 73
NBV Margin 79.5% 84.3%
Underlying earnings before tax 245 207
Life & Savings 71 61
Property & Casualty 152 131
Health 22 15
Income tax expenses/benefits (59) (48)
Minority interests (0) (0)
Income from affiliates and associates - -
Underlying earnings Group share 186 159
Net capital gains or losses attributable to shareholders net of income tax 6 4
Adjusted earnings Group share 192 163
Profit or loss on financial assets (under fair value option) and derivatives (5) 2)
Exceptional operations (including discontinued operations) - 2)
Goodwill and other related intangible impacts 3) (4)
Integration and restructuring costs (36) (16)
NET INCOME GROUP SHARE 147 140
Property & Casualty Combined Ratio 96.4% 97.5%
Health Combined Ratio 89.5% 92.8%
Protection Combined Ratio 94.0% 93.0%

(a) Netof intercompany eliminations.

Gross revenues increased by €161 million (+7%) to €2,525 million.
On a comparable basis, gross revenues increased by €161 million
(+7%):

m Property & Casualty (€+37 million or +2%) to €1,644 million.
On a comparable basis, Property & Casualty gross revenues
increased by €37 million (+2%) driven by Commercial lines
(€+22 million) from higher volumes and tariff increases in
Non-Motor, and Personal lines (€+16 million) due to higher
volumes in Motor;

m Life & Savings (€+109 million or +19%) to €680 million. On
a comparable basis, Life & Savings gross revenues increased
by €109 million (+19%) driven by strong sales in Unit-Linked

68 I REGISTRATION DOCUMENT - ANNUAL REPORT 2018 - AXA I

(€+64 million), G/A Savings (€+26 million) from capital light
products, and Protection (€+21 million);

m Health (€+14 million or +7%) to €202 million. On a comparable
basis, Health gross revenues increased by €14 million (+7%)
driven by higher volumes and tariff increases.

APE increased by €15 million (+20%) to €88 million. On a
comparable basis, APE increased by €15 million (+20%) driven
by Unit-Linked (€+8 million), Protection (€+5 million), and G/A
capital light products (€+3 million).

NBV Margin decreased by 4.7 points to 79.5% mainly driven by
a higher share of Savings products sales.



Underlying earnings before tax increased by €38 million (+18%)
to €245 million:

m Property & Casualty (€+21 million or +16%) to €152 million
driven by higher volumes combined with favorable prior year
reserve developments;

m Life & Savings (€+10 million or +16%) to €71 million mainly
driven by a higher net technical margin in G/A Savings Group
annuities;

m Health (€+7 million or +51%) to €22 million mainly driven by
an improved claims experience.

ACTIVITY REPORT AND CAPITAL MANAGEMENT
2.3 ACTIVITY REPORT

Income tax expenses increased by €12 million (+25%) to
€-59 million in line with higher pre-tax underlying earnings.

Underlying earnings increased by €26 million (+17%) to
€186 million.

Adjusted earnings increased by €28 million (+17%) to €192 million
mainly driven by higher underlying earnings.

Net income increased by €8 million (+5%) to €147 million mainly
driven by higher adjusted earnings, partly offset by higher
restructuring costs driven by a voluntary leave plan.

I REGISTRATION DOCUMENT - ANNUAL REPORT 2018 - AXA I 69



ACTIVITY REPORT AND CAPITAL MANAGEMENT

2.3 ACTIVITY REPORT

EUROPE - ITALY

(in Euro million, except percentages) December 31,2017
Gross revenues @ 5,418 4,719
Life & Savings 3,653 2,985
Property & Casualty 1,688 1,663
Health 7 70
New business
APE 315 284
NBV Margin 30.7% 34.9%
Underlying earnings before tax 364 341
Life & Savings 169 181
Property & Casualty 193 156
Health 1 5
Other ® 0 0
Income tax expenses/benefits (101) (105)
Minority interests (75) (72)
Income from affiliates and associates =
Underlying earnings Group share 188 164
Net capital gains or losses attributable to shareholders net of income tax 8 6
Adjusted earnings Group share 196 170
Profit or loss on financial assets (under fair value option) and derivatives 9) 13
Exceptional operations (including discontinued operations) (5) (9)
Goodwill and other related intangible impacts - -
Integration and restructuring costs (24) (10)
NET INCOME GROUP SHARE 158 164
Property & Casualty Combined Ratio 94.4% 96.5%
Health Combined Ratio 101.0% 95.1%
Protection Combined Ratio 80.8% 82.9%

(a) Netof intercompany eliminations.
(b) Other corresponds to holdings.

Gross revenues increased by €699 million (+15%) to €5,418 million.
On a comparable basis, gross revenues increased by €699 million
(+15%):

m Life & Savings (€+668 million or +22%) to €3,653 million. On
a comparable basis, Life & Savings gross revenues increased
by €668 million (+22%) driven by strong sales of G/A capital
light products (€+518 million) and Protection (€+107 million)
notably due to the recovery in sales from Banca Monte dei
Paschi di Siena;

m Property & Casualty (€+25 million or +2%) to €1,688 million.
On a comparable basis, Property & Casualty gross revenues
increased by €25 million (+2%) from Personal lines (€+13 million)
from higher new business in Property, and from Commercial
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lines (€+12 million) mainly due to higher volumes from the
agency channel;

m Health (€+6 million or +9%) to €77 million. On a comparable
basis, Health gross revenues increased by €6 million (+9%) as
a result of strong commercial focus.

APE increased by €31 million (+11%) to €315 million. On a
comparable basis, APE increased by €31 million (+11%) driven
by strong sales of G/A capital light products (€+28 million) notably
from the recovery in sales from Banca Monte dei Paschi di Siena.

NBV Margin decreased by 4.2 points to 30.7% mainly due to the
decrease in the future investment margin of G/A Savings products
resulting from the widening of spreads of Italian government
bonds.



Underlying earnings before tax increased by €22 million (+7%)
to €364 million:

m Property & Casualty (€+37 million or +24%) to €193 million
mainly due to an improvement of the current year combined
ratio (-1.0 point) driven by lower large losses and Nat Cat
charges, as well as the impact of the cost savings program,
combined with more favorable prior year reserve developments
(-1.1 points);

m Life & Savings (€-11 million or -6%) to €169 million mainly due
to the decrease in investment yields, partly offset by a decrease
in minimum guaranteed rates;

m Health (€-4 million) to €1 million.

Income tax expenses decreased by €4 million (-4%) to
€-101 million as the impact of the increase in pre-tax underlying

ACTIVITY REPORT AND CAPITAL MANAGEMENT
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earnings was more than offset by higher positive tax one-offs
(€+11 million).

Minority interests increased by €3 million (+4%) to €-75 million
as a result of the increase of AXA MPS underlying earnings.

Underlying earnings increased by €24 million (+15%) to
€188 million.

Adjusted earnings increased by €26 million (+15%) mainly driven
by higher underlying earnings.

Net income decreased by €6 million (-4%) to €158 million as higher
adjusted earnings were more than offset by an unfavorable change
in the fair value of derivatives not eligible for hedge accounting
and higher restructuring costs resulting from pre-retirement plans.
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ASIA
(in Euro million, except percentages) December 31,2017
Gross revenues @ 8,973 8,985
Life & Savings 5,780 5,702
Property & Casualty 1,245 1,313
Health 1,947 1,970
New business
APE 1,520 1,510
NBV Margin 62.2% 70.6%
Underlying earnings before tax 1,156 1,187
Life & Savings 665 679
Property & Casualty 68 60
Health 426 448
Other ® 3) (0)
Income tax expenses/benefits (219) (257)
Minority interests (7) (7)
Income from affiliates and associates 171 166
Underlying earnings Group share 1,101 1,089
Net capital gains or losses attributable to shareholders net of income tax (34) 23
Adjusted earnings Group share 1,067 1,111
Profit or loss on financial assets (under fair value option) and derivatives (53) (59)
Exceptional operations (including discontinued operations) 4 (0)
Goodwill and other related intangible impacts (18) (16)
Integration and restructuring costs (13) 9)
NET INCOME GROUP SHARE 987 1,028
Property & Casualty Combined Ratio 97.1% 97.6%
Health Combined Ratio 78.8% 78.3%
Protection Combined Ratio 86.8% 86.7%

(a) Netofintercompany eliminations.
(b) Other corresponds to the holding.
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ASIA - JAPAN
(in Euro million, except percentages) December 31,2017
Gross revenues @ 4,564 4,647

Life & Savings 3,203 3,252

Health 1,361 1,395
New business

APE 546 441

NBV Margin 97.8% 112.1%
Underlying earnings before tax 695 719

Life & Savings 300 298

Health 395 421
Income tax expenses/benefits (189) (215)
Minority interests (7) ()
Income from affiliates and associates = -
Underlying earnings Group share 499 497
Net capital gains or losses attributable to shareholders net of income tax 8 9
Adjusted earnings Group share 507 506
Profit or loss on financial assets (under fair value option) and derivatives (40) (8)
Exceptional operations (including discontinued operations) 4 -
Goodwill and other related intangible impacts - -
Integration and restructuring costs - (2)
NET INCOME GROUP SHARE 471 497
Health Combined Ratio 72.0% 71.1%
Protection Combined Ratio 87.7% 88.1%
Average exchange rate: €1.00 = Japanese Yen 130 127

(a) Netof intercompany eliminations.

Gross revenues decreased by €83 million (-2%) to €4,564 million.
On a comparable basis, gross revenues increased by €48 million
(+1%):

m Life & Savings (€-49 million or -2%) to €3,203 million. On a
comparable basis, Life & Savings gross revenues increased by
€43 million (+1%) mainly due to the success of Follow-up Life
Protection product (€+145 million) launched in 1Q18, partly
offset by continued lower new business from the G/A capital
light Single Premium Whole Life product (€-109 million);

m Health (€-34 million or-2%) to €1,361 million. On a comparable
basis, Health gross revenues increased by €5 million (0%)
mainly from Medical Whole Life products, notably due to the
success of New Medical Care products, partly offset by lower
new business from the Medical Term product.

APE increased by €105 million (+24%) to €546 million. On a
comparable basis, APE increased by €121 million (+27%) mainly
due to the success of Follow-up Life Protection product launched
in1018.

NBV Margin decreased by 14.3 points to 97.8% mainly as a
consequence of higher new business in Protection.

Underlying earnings before tax decreased by €24 million (-3%)
to €695 million. On a constant exchange rate basis, underlying
earnings before tax decreased by €5 million (-1%):

m Health (€-26 million or -6%) to €395 million. On a constant
exchange rate basis, Health underlying earnings before
tax decreased by €15 million (-3%) mainly due to higher
administrative expenses (€-18 million);
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m Life & Savings (€+2 million or +1%) to €300 million. On a
constant exchange rate basis, Life & Savings underlying earnings
before tax increased by €10 million (+3%) primarily driven by
higher fees & revenues (€+54 million) mainly due to both in-
force growth and new business as well as a higher net technical
margin (€+12 million) mainly due to in-force growth, partly
offset by higher expenses (€-54 million) mainly due to volume
growth combined with the non-repeat of the restructuring of
a pension scheme.

Income tax expenses decreased by €26 million (-12%) to
€-189 million. On a constant exchange rate basis, income tax
expenses decreased by €21 million (-10%) driven by positive tax
one-offs (€+18 million) and lower pre-tax underlying earnings.
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Underlying earnings increased by €2 million (0%) to €499 million.
On a constant exchange rate basis, underlying earnings increased
by €16 million (+3%).

Adjusted earnings increased by €1 million (0%) to €507 million.
On a constant exchange rate basis, adjusted earnings increased
by €15 million (+3%) mainly driven by higher underlying earnings.

Net income decreased by €27 million (-5%) to €471 million.
On a constant exchange rate basis, net income decreased by
€13 million (-3%) as higher adjusted earnings combined with
a favorable change in the fair value of interest rate hedging
derivatives not eligible for hedge accounting were more than
offset by an unfavorable change in the fair value of mutual funds,
mainly driven by adverse equity market conditions late 2018.
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ASIA - HONG KONG
(in Euro million, except percentages) December 31,2017
Gross revenues @ 3,305 3,170
Life & Savings 2,521 2,384
Property & Casualty 240 256
Health 545 530
New business
APE 456 456
NBV Margin 47.2% 63.8%
Underlying earnings before tax 404 412
Life & Savings 358 367
Property & Casualty 22 19
Health 25 27
Income tax expenses/benefits (13) (20)
Minority interests - -
Income from affiliates and associates - -
Underlying earnings Group share 391 392
Net capital gains or losses attributable to shareholders net of income tax 2) 2
Adjusted earnings Group share 389 393
Profit or loss on financial assets (under fair value option) and derivatives (5) 1
Exceptional operations (including discontinued operations) - (0)
Goodwill and other related intangible impacts (15) (15)
Integration and restructuring costs (13) (5)
NET INCOME GROUP SHARE 357 373
Property & Casualty Combined Ratio 95.5% 96.2%
Health Combined Ratio 95.6% 95.2%
Protection Combined Ratio 85.4% 84.9%
Average exchange rate: €1.00 = Hong Kong Dollar 9.26 8.80

(a) Netof intercompany eliminations.

Gross revenues increased by €135 million (+4%) to €3,305 million.
On acomparable basis, gross revenues increased by €305 million
(+10%):

m Life & Savings (€+137 million or +6%) to €2,521 million. On a
comparable basis, Life & Savings gross revenues increased by
€266 million (+11%) mainly from Protection (€+176 million) and
G/A Savings (€+67 million) driven by in-force growth and higher
new business, as well as Unit-Linked (€+23 million) driven by
growth in single premium new business;

m Health (€+15 million or +3%) to €545 million. On a comparable
basis, Health gross revenues increased by €43 million (+8%)
mainly driven by higher volumes combined with tariff increases
in both Individual and Group businesses;

m Property & Casualty (€-16 million or -6%) to €240 million.
On a comparable basis, Property & Casualty gross revenues
decreased by €4 million (-1%) mainly due to lower new business
in Personal Motor linked to repricing measures and lower
renewals in Commercial lines.
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APE remained stable at €456 million. On a comparable basis,
APE increased by €23 million (+5%) driven by higher sales in
G/A Savings (€+23 million) mainly due to the successful launch
of a new product in 1Q18, and Health (€+6 million) from Group
business, partly offset by lower sales in Unit-Linked (€-4 million).

NBV Margin decreased by 16.6 points to 47.2% mainly driven
by higher sales in G/A Savings combined with the redesign of a
Protection product to focus on volumes for profitable growth.

Underlying earnings before tax decreased by €8 million (-2%)
to €404 million. On a constant exchange rate basis, underlying
earnings before tax increased by €12 million (+3%):

m Life & Savings (€-9 million or-2%) to €358 million. On a constant
exchange rate basis, Life & Savings underlying earnings before
taxincreased by €9 million (+2%) mainly due to volume growth
and the non-repeat of an accounting mismatch, partly offset
by higher project costs;

m Health (€-2 million or -8%) to €25 million. On a constant
exchange rate basis, Health underlying earnings before tax
decreased by €1 million (-3%) mainly driven by higher project
costs;
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m Property & Casualty (€+3 million or +18%) to €22 million. On
a constant exchange rate basis, Property & Casualty underlying
earnings before tax increased by €4 million (+24%) mainly
due to the non-repeat of 2017 unfavorable claims experience
in Personal Motor, partly offset by the negative impact from
Typhoon Mangkhut.

Income tax expenses decreased by €8 million (-38%) to
€-13 million. On a constant exchange rate basis, income tax
expenses decreased by €7 million (-34%) as the impact of the
increase in pre-tax underlying earnings was more than offset by
higher positive tax one-offs.

Underlying earnings remained stable at €391 million. On a
constant exchange rate basis, underlying earnings increased by
€20 million (+5%).

Adjusted earnings decreased by €4 million (-1%) to €389 million.
On a constant exchange rate basis, adjusted earnings increased
by €16 million (+4%) mainly driven by higher underlying earnings.

Net income decreased by €17 million (-4%) to €357 million. On a
constant exchange rate basis, net income increased by €1 million
(0%) driven by higher adjusted earnings, partly offset by higher
restructuring costs and an unfavorable change in the fair value of
mutual funds and derivatives not eligible for hedge accounting.
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2.3 ACTIVITY REPORT
ASIA - HIGH POTENTIALS
(in Euro million, except percentages) December 31,2017
Gross revenues @ 153 180
Life & Savings 56 66
Property & Casualty 58 72
Health 39 42
New business
APE 517 613
NBV Margin 37.9% 45.8%
Underlying earnings before tax 6 4
Life & Savings 8 14
Property & Casualty (8) (10)
Health 6 (0)
Income tax expenses/benefits ) 1
Minority interests 0 0
Income from affiliates and associates 171 166
Underlying earnings Group share 176 171
Net capital gains or losses attributable to shareholders net of income tax (40) 14
Adjusted earnings Group share 136 185
Profit or loss on financial assets (under fair value option) and derivatives 8) (54)
Exceptional operations (including discontinued operations) - (0)
Goodwill and other related intangible impacts ) -
Integration and restructuring costs - 2
NET INCOME GROUP SHARE 126 129
Property & Casualty Combined Ratio 114.3% 115.2%
Health Combined Ratio 90.1% 102.5%
Protection Combined Ratio 103.9% 94.8%

(a) Netof intercompany eliminations.

Scope: (i) The Property & Casualty subsidiary in Thailand and the
non-bancassurance Life & Savings subsidiary in Indonesia are fully
consolidated; (i) China, Thailand Life & Savings, the Philippines
and the bancassurance Life & Savings subsidiary in Indonesia
are consolidated under the equity method and contribute only
to the underlying earnings, adjusted earnings and net income.

Gross revenues decreased by €26 million (-15%) to €153 million.
On a comparable basis, gross revenues decreased by €17 million
(-10%):

m Property & Casualty (€-14 million or -20%) to €58 million.
On a comparable basis, Property & Casualty gross revenues
decreased by €14 million (-20%) in Thailand driven by lower
revenues from Commercial Property and Personal Motor both
following the decision to reduce the volume of unprofitable
portfolios;

m Life & Savings (€-9 million or -14%) to €56 million. On a
comparable basis, Life & Savings gross revenues decreased by
€3 million (-4%) in Indonesia driven by Protection (€-3 million)
mainly due to lower new business;

m Health (€-3 million or -7%) to €39 million. On a comparable
basis, Health gross revenues remained stable as lower revenues
in Thailand (€-3 million) due to the pruning of unprofitable
contracts were offset by higher revenues in Indonesia
(€+3 million) from in-force growth.

APE decreased by €96 million (-16%) to €517 million. On a
comparable basis, APE decreased by €74 million (-12%):

B China (€-54 million or -20%) to €215 million. On a comparable
basis, APE decreased by €49 million (-18%) due to lower sales
of traditional G/A Savings products (€-65 million), partly offset
by increased sales of higher margin Protection products
(€+11 million);

I REGISTRATION DOCUMENT - ANNUAL REPORT 2018 - AXA I 7



ACTIVITY REPORT AND CAPITAL MANAGEMENT

2.3 ACTIVITY REPORT

m Thailand (€-22 million or-13%) to €140 million. On a comparable
basis, APE decreased by €22 million (-14%) driven by Protection
(€-21 million) due to lower sales of low margin products
combined with lower sales of traditional G/A Savings products
(€-5 million) following the non-repeat of sales of a product
launched in 1H17, partly offset by higher Unit-Linked sales
(€+7 million) following successful marketing campaigns;

m /ndonesia (€-22 million or-17%) to €111 million. On a comparable
basis, APE decreased by €10 million (-7%) driven by lower new
business in both agency and telemarketing channels;

B The Philippines (€+2 million or +4%) to €52 million. On a
comparable basis, APE increased by €7 million (+13%) mainly
from Protection (€+6 million) driven by the strong performance
in both bancassurance and agency channels.

NBV Margin decreased by 7.9 points to 37.9%. On a comparable
basis, NBV Margin decreased by 5.0 points as a favorable change
in business mix in China and Thailand was more than offset by
unfavorable assumptions updates.

Underlying earnings before tax increased by €2 million to
€6 million. On a constant exchange rate basis, underlying earnings
before tax increased by €3 million:

m Life & Savings (€-6 million) to €8 million. On a constant
exchange rate basis, Life & Savings underlying earnings before
tax decreased by €5 million in Indonesia mainly due to less
favorable assumptions updates;

m Health (€+6 million) to €6 million. On a constant exchange
rate basis, Health underlying earnings before tax increased by
€6 million mainly driven by Indonesia (€+5 million) following
the discontinuation of unprofitable products combined with
a favorable portfolio growth;

B Property & Casualty (€+2 million) to €-8 million. On a constant
exchange rate basis, Property & Casualty underlying earnings
before tax increased by €2 million in Thailand.
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Income tax expenses increased by €2 million to €-2 million. On
a constant exchange rate basis, income tax expenses increased
by €2 million driven by /ndonesia (€-1 million) and Thailand
(€-1 million) in line with higher pre-tax underlying earnings.

Income from affiliates and associates increased by €6 million
(+3%) to €171 million. On a constant exchange rate basis, income
from associates and affiliates increased by €13 million (+8%):

m China (€+43 million) to €57 million mainly due to a favorable
change in business mix, as well as the positive impact of financial
assumptions update on the net technical margin;

m Thailand (€-32 million or -38%) to €54 million mainly due to the
adverse impact of assumptions update on technical reserves;

W /ndonesia (€-1 million or -1%) to €39 million;

m The Philippines (€+2 million or +11%) to €22 million mainly
from higher fees & revenues and a higher investment margin
as a result of portfolio growth, as well as a more favorable
claims experience.

Underlying earnings increased by €5 million (+3%) to €176 million.
On a constant exchange rate basis, underlying earnings increased
by €14 million (+8%).

Adjusted earnings decreased by €49 million (-26%) to €136 million.
On a constant exchange rate basis, adjusted earnings decreased
by €41 million (-22%) as higher underlying earnings were more
than offset by higher net realized capital losses in China mainly
due to the negative equity market performance.

Net income decreased by €3 million (-2%) to €126 million. On a
constant exchange rate basis, net income increased by €5 million
(+4%) as lower adjusted earnings were more than offset by a
favorable change in the fair value of fixed income assets in China
and a less unfavorable change in the fair value of financial assets
in Thailand and Indonesia.
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(in Euro million, except percentages)

December 31,
2017 restated @

December 31,2018

Gross revenues 6,287 2,512
Life & Savings 45 -
Property & Casualty Insurance 3,354 1,629
Property & Casualty Specialty 1,794 884
Property & Casualty Reinsurance 1,093 -

Underlying earnings before tax (178) 105
Life & Savings 5 -
Property & Casualty Insurance 103 105
Property & Casualty Reinsurance 277) -
Other © (10) -

Income tax expenses/benefits (70) (35)

Minority interests 18 (1)

Income from affiliates and associates 3) -

Underlying earnings Group share (233) 70

Net capital gains or losses attributable to shareholders net of income tax (27) 32

Adjusted earnings Group share (260) 102

Profit or loss on financial assets (under fair value option) and derivatives (63) (36)

Exceptional operations (including discontinued operations) (29) (6)

Goodwill and other related intangible impacts (10) -

Integration and restructuring costs (67) (0)

NET INCOME GROUP SHARE (428) 60

Property & Casualty Combined Ratio 108.6% 102.9%

Protection Combined Ratio 89.2% n/a

(a) Restated: as per new governance.
(b) Net of intercompany eliminations.
(c) Other corresponds to holdings.

The XL Group acquisition was closed on September 12,2018, and
was fully consolidated starting from October 1, 2018.

The Company is reported as part of a new segment named AXA XL,
gathering XL Group, AXA Corporate Solutions Assurance and AXA
Art. In the comments below, the comparable basis includes the
XL Group contribution for the 4Q17 gross revenues.

Gross revenues increased by €3,774 million (+150%) to
€6,287 million. On a comparable basis, gross revenues increased
by €598 million (+10%):

m Property & Casualty Insurance (€+1,726 million or +106%)
to €3,354 million. On a comparable basis, Property & Casualty
Insurance gross revenues increased by €395 million (+13%)
driven by strong business growth and rate increases in North
America Casualty (€+203 million or +106%) and Property
(€+168 million or +19%);

m Property & Casualty Specialty (€+910 million or +103%) to
€1,794 million. On a comparable basis, Property & Casualty
Specialty gross revenues increased by €55 million (+3%) mainly
driven by new business in Political Risks (€+42 million or +63%);

m Property & Casualty Reinsurance (€+1,093 million or +100%)
to €1,093 million. On a comparable basis, Property & Casualty
Reinsurance gross revenues increased by €155 million (+16%)
driven by an increased share written on a large multi-line
quota share treaty;

m Life & Savings (€+45 million or +100%) to €45 million. On a
comparable basis, Life & Savings gross revenues decreased
by €6 million (-12%) as the underlying business is in run-off.

Underlying earnings before tax reported were €-178 million:

m Property & Casualty reported earnings were €-174 million,
impacted by significant Nat Cat charges in 4Q18, notably from
California Wildfires (€-335 million) and Hurricane Michael
(€-261 million) in the United States as well as other events (€-
120 million). Excluding charges linked to California Wildfires and
Hurricane Michael, underlying earnings before tax would have
been €+422 million, including €+346 million of net investment
income;
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m Life & Savings reported earnings were €5 million;

m Other reported earnings were €-10 million, mainly driven by
interests expense on financing debt.

Income tax expenses reported were €-70 million, reflecting
positive pre-tax underlying earnings from AXA XL entities based
outside of the United States.

Minority interests reported were €+18 million.
Underlying earnings reported were €-233 million.

Adjusted earnings reported were €-260 million, reflecting
underlying earnings (€-233 million) as well as realized capital

gains being more than offset by impairment charges, mainly on
equity instruments in the United States.

Net income reported was €-428 million, reflecting adjusted
earnings (€-260 million), integration and restructuring costs
associated with the acquisition of XL Group (€-67 million),
unfavorable change in the fair value of mutual funds (€-37 million),
exceptional operations (€-29 million) mainly driven by the
repurchase of external debt in the context of the acquisition of
XL Group and amortization of distribution networks acquired
(€-10 million).

UNITED STATES
(in Euro million, except percentages) December 31,2017
Gross revenues @ 16,483 16,911
Life & Savings 13,723 14,154
Health 54 57
Other ® 2,706 2,700
New business
APE 1,471 1,799
NBV Margin 23.0% 23.4%
Underlying earnings before tax 1,897 1,392
Life & Savings 1,431 863
Health (30) (27)
Other ® 496 556
Income tax expenses/benefits (272) 7
Minority interests (500) (250)
Income from affiliates and associates = -
Underlying earnings Group share 1,125 1,135
Net capital gains or losses attributable to shareholders net of income tax (11) (60)
Adjusted earnings Group share 1,114 1,075
Profit or loss on financial assets (under fair value option) and derivatives (82) 96
Exceptional operations (including discontinued operations) 16 268
Goodwill and other related intangible impacts (3,006) 2)
Integration and restructuring costs 27) (21)
NET INCOME GROUP SHARE (1,986) 1,415
Health Combined Ratio 169.6% 146.9%
Protection Combined Ratio 106.2% 112.7%
Average exchange rate: €1.00 = US Dollar 1.18 113

(a) Netof intercompany eliminations.
(b) Other corresponds to asset management activities and holdings.

The results of our US segment are presented herein on the
basis of IFRS and are not, and should not be relied upon as
representing, the US GAAP results of AXA Equitable Holdings,
Inc. (“AER”) (including AllianceBernstein), which, as a US public
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company, reports in US GAAP in accordance with the rules of
the US Securities and Exchange Commission (“SEC”). For further
information on AEH’s financial results and other public reports
please consult the SEC website www.sec.gov.
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UNITED STATES - LIFE & SAVINGS
(in Euro million, except percentages) December 31,2017
Gross revenues @ 13,777 14,210
Life & Savings 13,723 14,154
Health 54 57
New business
APE 1471 1,799
NBV Margin 23.0% 23.4%
Underlying earnings before tax 1,206 707
Life & Savings 1,431 863
Health (30) (27)
Other ® (195) (129)
Income tax expenses/benefits (149) 145
Minority interests (203) (0)
Income from affiliates and associates - -
Underlying earnings Group share 853 852
Net capital gains or losses attributable to shareholders net of income tax (11) (60)
Adjusted earnings Group share 842 792
Profit or loss on financial assets (under fair value option) and derivatives (82) 96
Exceptional operations (including discontinued operations) 19 135
Goodwill and other related intangible impacts (1,057) (2)
Integration and restructuring costs (26) (14)
NET INCOME GROUP SHARE (305) 1,006
Health Combined Ratio 169.6% 146.9%
Protection Combined Ratio 106.2% 112.7%
Average exchange rate: €1.00 = US Dollar 1.18 113

(a) Netof intercompany eliminations.
(b) Other corresponds to holdings.

Gross revenues decreased by €434 million (-3%) to €13,777 million.
On a comparable basis, gross revenues increased by €190 million
(+1%):

m Life & Savings (€-431 million or -3%) to €13,723 million. On
a comparable basis, Life & Savings gross revenues increased
by €191 million (+1%) mainly in Unit-Linked (€+120 million)
following higher sales of non-GMxB Variable Annuity products
notably in 2H18 and Mutual Funds & Other (€+69 million)
reflecting higher advisory sales from favorable equity market
conditions through the first nine months of 2018;

m Health (€-3 million or -6%) to €54 million. On a comparable
basis, Health gross revenues decreased by €1 million (-1%).

APE decreased by €328 million (-18%) to €1,471 million. On a
comparable basis, APE increased by €85 million (+6%) mainly in
Mutual Funds & Other (€+41 million) reflecting higher advisory
sales from favorable equity market conditions through the first
nine months of 2018, Unit-Linked (€+15 million) following higher
sales of non-GMxB Variable Annuity products notably in 2H18,
and Protection (€+14 million) following higher sales in employee
benefit products.

NBV Margin decreased by 0.4 point to 23.0% mainly driven by
a less favorable product mix within Unit-Linked, partly offset by
favorable financial assumptions updates.

Underlying earnings before tax increased by €499 million (+71%)
to€1,206 million. On a constant exchange rate basis, underlying
earnings before tax increased by €553 million (+78%):

m Life & Savings (€+568 million or +66%) to €1,431 million.On a
constant exchange rate basis, Life & Savings underlying earnings
before tax increased by €0.6 billion (+73%) mainly driven by
a favorable impact from model and assumption updates in
2018 (€+0.3 billion) combined with the non-repeat of 2017
unfavorable model and assumption changes (€+0.1 billion), a
higher netinvestment margin (€+0.1 billion) driven by non-GMxB
Variable Annuity from higher average asset base, and higher
Unit-Linked management fees (€+0.1 billion) mostly reflecting
higher average separate account balances;

Other (€-66 million or -51%) to €-195 million. On a constant
exchange rate basis, Other underlying earnings before tax
decreased by €74 million (-58%) mainly driven by higher
financial charges mostly from debt restructuring in the context
of the IPO of AXA Equitable Holdings, Inc.;
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m Health (€-3 million or -12%) to €-30 million. On a constant
exchange rate basis, Health underlying earnings before tax
decreased by €5 million (-17%).

Income tax expenses increased by €294 million to €-149 million.
On a constant exchange rate basis, income tax expenses increased
by €301 million mainly driven by lower positive tax one-offs
(€+37 million in 2018 versus €+202 million in 2017) and higher
pre-tax underlying earnings.

Minority interests increased by €203 million to €-203 million. On
a constant exchange rate basis, minority interests increased by
€212 million, as AXA Group average ownership over the period
decreased from 100% on December 31, 2017, to 80.8% on
December 31,2018, as a consequence of the IPO of AXA Equitable
Holdings, Inc. completed in May 2018, the Secondary Offering and
related Share Buyback completed in November 2018.

UNITED STATES - AB

(in Euro million, except percentages)

Underlying earnings increased by €2 million (0%) to €853 million.
On a constant exchange rate basis, underlying earnings increased
by €40 million (+5%).

Adjusted earnings increased by €50 million (+6%) to €842 million.
On a constant exchange rate basis, adjusted earnings increased
by €88 million (+11%) driven by higher underlying earnings and
lower net realized capital losses.

Net income decreased by €1,310 million to €-305 million.
On a constant exchange rate basis, net income decreased by
€1,324 million driven by a goodwill impairment (€-1,057 million),
an unfavorable change in the fair value of mutual funds and
interest rate derivatives not eligible for hedge accounting backing
structured products (€-181 million) as well as higher restructuring
costs and exceptional operations (€-128 million) incurred in
connection with the IPO and the Secondary Offering of AXA
Equitable Holdings, Inc.

DG BBV LB December 31,2017

Gross revenues @ 2,706 2,700
Underlying earnings before tax 691 685
Income tax expenses/benefits (123) (152)
Minority interests (297) (250)
Income from affiliates and associates - -
Underlying earnings Group share 271 283
Net capital gains or losses attributable to shareholders net of income tax - -
Adjusted earnings Group share 271 283
Profit or loss on financial assets (under Fair Value option) and derivatives - -
Exceptional operations (including discontinued operations) ) 133
Goodwill and other related intangibles impacts (1,949) -
Integration and restructuring costs (1) (7)
NET INCOME GROUP SHARE (1,681) 410
Average Assets under Management (in Euro billion) 467 469
Asset management fee (bps) 40.7 39.8
Underlying cost income ratio 70.8% 71.8%
Average exchange rate: €1.00 = US Dollar 118 113

(a) Netof intercompany eliminations. Gross Revenues amounted to €2,821 million before intercompany eliminations as of December 31, 2018.
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Asset under Management (“AUM”) decreased by €10 billion from
December 31, 2017, to €459 billion at the end of December 31,
2018, driven by €-25 billion unfavorable market effects following
markets turmoil at the end of 2018, as well as €-7 billion net
outflows as inflows in Private clients were more than offset by
outflows on lower-margin Institutional retirement products, partly
offset by a €+23 billion favorable foreign exchange rate impact.

Management fee bps increased by 0.9 bps to 40.7 bps mainly
due to a more favorable business mix with higher average AUM
in Retail and Private clients.

Gross revenues increased by €6 million (0%) to €2,706 million.
On a comparable basis, gross revenues increased by €129 million
(+5%) driven by higher management fees (€+118 million) due to
both higher average AUM and higher average management fee
bps, higher performance fees, and higher distribution fees mainly
from retail Mutual funds.

Underlying earnings before tax increased by €6 million (+1%)
to €691 million. On a constant exchange rate basis, underlying
earnings before tax increased by €37 million (+5%) mainly driven
by higher revenues and the non-repeat of 2017 one-off charges
linked to the reduction of real estate footprint (€+33 million), partly
offset by higher expenses in line with volume growth.

ACTIVITY REPORT AND CAPITAL MANAGEMENT
2.3 ACTIVITY REPORT

The underlying cost income ratio decreased by 1.0 point to
70.8%.

Income tax expenses decreased by €29 million (-19%) to
€-123 million. On a constant exchange rate basis, income tax
expenses decreased by €24 million (-16%) as the impact of the
increase in pre-tax underlying earnings was more than offset by the
impact of the decrease in the corporate tax rate from 35% to 21%.

Minority interests increased by €47 million (+19%) to€-297 million.
On a constant exchange rate basis, minority interests increased by
€60 million (+249%) driven by higher pre-tax underlying earnings
and a decrease in AXA Group average ownership over the period
from 65.2% on December 31, 2017, to 52.6% on December 31,
2018, as a consequence of the IPO of AXA Equitable Holdings,
Inc. completed in May 2018, the Secondary Offering and related
Share Buyback completed in November 2018.

Underlying earnings and adjusted earnings decreased by
€12 million (-4%) to €271 million. On a constant exchange rate
basis, underlying earnings and adjusted earnings remained stable.

Net income decreased by €2,091 million to €-1,681 million.
On a constant exchange rate basis, net income decreased
by €2,167 million mainly driven by a goodwill impairment
(€-1,949 million) following the Secondary Offering of AXA Equitable
Holdings, Inc.
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INTERNATIONAL

(in Euro million, except percentages)

DG B i VLR December 31,2017

Gross revenues @ 6,535 7,034
Life & Savings 1,285 1,678
Property & Casualty 3,722 3,798
Health 1,295 1,235
Other ® 233 323

New business
APE 262 278
NBV Margin 36.5% 28.0%

Underlying earnings before tax 435 379
Life & Savings 67 92
Property & Casualty 305 235
Health 25 3
Other ® 39 49

Income tax expenses/benefits (92) (91)

Minority interests (47) (37)

Income from affiliates and associates 104 86

Underlying earnings Group share 400 337

Net capital gains or losses attributable to shareholders net of income tax (4) (7)

Adjusted earnings Group share 396 330

Profit or loss on financial assets (under fair value option) and derivatives 39 11

Exceptional operations (including discontinued operations) (17) (22)

Goodwill and other related intangible impacts (29) (27)

Integration and restructuring costs (35) (16)

NET INCOME GROUP SHARE 355 276

Property & Casualty Combined Ratio 100.6% 101.4%

Health Combined Ratio 99.6% 101.6%

Protection Combined Ratio 98.8% 98.4%

(a) Netof intercompany eliminations.
(b) Other corresponds to AXA Bank Belgium and holdings.

Scope: (i) Mexico, the Gulf Region, Colombia, Poland, Turkey,
Singapore, Morocco, Luxembourg, Malaysia Property & Casualty,
AXA Bank Belgium, the Czech Republic Life & Savings, the Slovak
Republic Life & Savings, Greece and Brazil are fully consolidated,;
(i) Russia (Reso), India, Nigeria and Lebanon are consolidated
under the equity method and contribute only to the underlying
earnings, adjusted earnings and net income.

Gross revenues decreased by €499 million (-7%) to €6,535 million.
On a comparable basis, gross revenues increased by €249 million
(+4%) mainly driven by insurance activities (+5%), partly offset
by a decrease in banking revenues (-28%):

m Property & Casualty (€-76 million or -2%) to €3,722 million.
On a comparable basis, Property & Casualty gross revenues
increased by €194 million (+5%):
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« Mexico (€+56 million or +7%) to €807 million mainly driven

by new business in Motor,

- Turkey (€+100 million or +16%) to €520 million mainly in

Commercial Motor and Commercial Property,

- Colombia (€+64 million or +15%) to €468 million mainly driven

by new business in Personal Accident, Workers’ Compensation,
Commercial Property and Personal Motor,

- The Gulf Region (€-37 million or -7%) to €455 million mainly

driven by a reduction of the size of a large Commercial Motor
fleet,

. Poland (€+17 million or +4%) to €439 million mainly due to

new business in Commercial Non-Motor,



. Morocco (€+7 million or +3%) to €256 million mainly due to
new business in Commercial Property and Personal Motor,

- Malaysia (€+9 million or +4%) to €253 million mainly in Motor,

- Singapore (€-24 million or -11%) to €184 million reflecting
selective underwriting;

m Health (€+60 million or +5%) to €1,295 million. On a comparable
basis, Health gross revenues increased by €138 million (+11%)
stemming from volume and tariff increases in both Mexico
(€+84 million or +14%) to €657 million and the Gulf Region
(€+23 million or +7%) to €315 million, and Singapore (€+6 million
or +6%) to €111 million;

m Life & Savings (€-394 million or -23%) to €1,285 million. On
a comparable basis, Life & Savings gross revenues increased
by €7 million (+1%):

- Singapore (€+22 million or +8%) to €278 million mainly driven
by higher fees from in-force growth in Unit-Linked as well as
higher sales in Protection,

. Mexico (€+8 million or +3%) to €240 million mainly due to
higher sales in Protection,

- Colombia (€-22 million or -11%) to €171 million mainly driven
by lower sales in G/A Savings;

m Other (€-89 million or-28%) to €233 million. On a comparable
basis, Other gross revenues decreased by €89 million (-28%) at
AXA Bank Belgium mainly due to an unfavorable change in the
fair value of the loans hedged through internal interest rates
swaps (neutral at Group level) with AXA Banque France, lower
realized capital gains and lower commercial margin.

APE decreased by €16 million (-6%) to €262 million. On a
comparable basis, APE decreased by €5 million (-2%) mainly
driven by Singapore (€-22 million or -18%) to €100 million mainly
driven by lower Unit-Linked and G/A Savings sales, partly offset by
India (€+14 million or +49%) to €38 million and Mexico (€+5 million
or +20%) to €26 million mainly in Protection.

NBV Margin increased by 8.5 points to 36.5%. On a comparable
basis, NBV Margin increased by 7.9 points mainly driven by
a favorable product mix within Protection and Unit-Linked in
Singapore as well as favorable actuarial assumptions updates
and business mix in Poland.

ACTIVITY REPORT AND CAPITAL MANAGEMENT
2.3 ACTIVITY REPORT

Underlying earnings before tax increased by €57 million (+15%)
to €435 million. On a constant exchange rate basis, underlying
earnings before tax increased by €87 million (+23%):

m Property & Casualty (€+70 million or +30%) to €305 million.
On a constant exchange rate basis, Property & Casualty
underlying earnings before tax increased by €97 million (+41%)
mainly driven by (i) Mexico (€+34 million) driven by a higher
net technical margin (€+40 million) stemming from a more
favorable claims experience, (ii) Turkey (€+22 million) driven by
a higherinvestmentincome as a result of higher average assets
as well as higher income from inflation-linked bonds, partly
offset by a lower net technical margin from Motor, (iii) Colombia
(€+20 million) mainly driven by a higher investment income
dueto a higher asset base combined with more favorable prior
year reserve developments, (iv) the Gulf Region (€+12 million)
from Protection, and (v) Poland (€+10 million) from a higher
net technical margin (€+12 million) driven by volume growth
in Commercial lines combined with less unfavorable prior year
reserve developments, partly offset by (vi) Brazil (€-10 million)
mainly due to higher expenses;

m Life & Savings (€-25 million or -27%) to €67 million. On a
constant exchange rate basis, Life & Savings underlying earnings
before tax decreased by €23 million (-26%) largely driven by
Singapore (€-24 million) mainly due to the reclassification
of policyholder share of income tax to net technical margin
(€-9 million) and the non-repeat of a one-off positive regulatory
change relating to mortality tables in 1H17;

m Other (€-11 million) to €39 million. On a constant exchange
rate basis, Other underlying earnings before tax decreased
by €10 million from Holdings (€-24 million) due to a lower
investment margin, partly offset by AXA Bank Belgium
(E+14 million to €81 million) mainly driven by lower commissions
with the positive effect of a new commission scheme;

m Health (€+22 million) to €25 million. On a constant exchange
rate basis, Health underlying earnings before tax increased
by €24 million mainly from Mexico (€+17 million) driven by a
higher net technical margin as a result of volume growth and
an improved profitability.

Income tax expenses increased by €1 million (+1%) to €-92 million.
On a constant exchange rate basis, income tax expenses increased
by €9 million (+10%) driven by higher pre-tax underlying earnings,
partly offset by positive tax one-offs (€11 million) as well as the
above-mentioned reclassification in Singapore.
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Income from affiliates and associates increased by €18 million
(+21%) to €104 million. On a constant exchange rate basis, income
from affiliates and associates increased by €29 million (+34%)
mainly driven by higher earnings at Reso (€+18 million) and in
India (€+13 million).

Underlying earnings increased by €64 million (+19%) to
€400 million. On a constant exchange rate basis, underlying
earnings increased by €94 million (+28%).

TRANSVERSAL & CENTRAL HOLDINGS

Adjusted earnings increased by €66 million (+20%) to €396 million.
On a constant exchange rate basis, adjusted earnings increased
by €95 million mainly driven by higher underlying earnings.

Netincome increased by €79 million (+28%) to €355 million. On a
constant exchange rate basis, netincome increased by €115 million
(+42%) driven by higher adjusted earnings and favorable foreign
exchange impacts, partly offset by higher restructuring costs.

(in Euro million, except percentages)

December 31,
2017 restated @

December 31,2018

Gross revenues 2,684 2,640
Life & Savings 5 7
Property & Casualty 1,290 1,199
Health 146 158
Other © 1,243 1,276

Underlying earnings before tax (487) (522)
Life & Savings (6) (13)
Property & Casualty 208 92
Health (17) 23
Other (673) (623)

Income tax expenses/benefits 159 130

Minority interests (8) (10)

Income from affiliates and associates 20 18

Underlying earnings Group share (316) (383)

Net capital gains or losses attributable to shareholders net of income tax (13) (7)

Adjusted earnings Group share (330) (389)

Profit or loss on financial assets (under fair value option) and derivatives (79) (175)

Exceptional operations (including discontinued operations) (91) 193

Goodwill and other related intangible impacts (1) (1)

Integration and restructuring costs (64) (53)

NET INCOME GROUP SHARE (564) (425)

Property & Casualty Combined Ratio 89.9% 97.6%

Health Combined Ratio 110.4% 87.1%

(a) Restated: as per new governance.
(b) Net of intercompany eliminations.
(c) Other corresponds to asset management activities and holdings.
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AXA INVESTMENT MANAGERS (“AXA IM”)

(in Euro million, except percentages)

ACTIVITY REPORT AND CAPITAL MANAGEMENT
2.3 ACTIVITY REPORT

DGR BT EE  December 31,2017

Gross revenues @ 1,243 1,276
Underlying earnings before tax 343 353
Income tax expenses/benefits (85) (104)
Minority interests (8) ©)
Income from affiliates and associates 19 18
Underlying earnings Group share 270 257
Net capital gains or losses attributable to shareholders net of income tax - -
Adjusted earnings Group share 270 257
Profit or loss on financial assets (under Fair Value option) and derivatives (1) 10
Exceptional operations (including discontinued operations) (53) 68
Goodwill and other related intangibles impacts (1) (1)
Integration and restructuring costs (40) (12)
NET INCOME GROUP SHARE 175 322
Average Assets under Management (in Euro billion) 642 630
Asset management fee bps 17.1 17.9
Underlying cost income ratio 72.1% 70.8%

(a) Netofintercompany eliminations. Gross Revenues amounted to €1,564 million before intercompany eliminations as of December 31, 2018.

Assets under Management (“AUM”) decreased by €16 billion from
December 31,2017, to €730 billion at the end of December 31, 2018,
mainly driven by €-12 billion negative market effects, €-6 billion
net outflows mainly from Asian Joint ventures (€-7 billion), partly
offset by inflows from Third-Party clients (€+3 billion), €-4 billion
negative scope impact mainly related to the disposal of a part
of AXA Germany occupational pension business, partly offset by
€+6 billion positive foreign exchange rate impact.

Management fee bps decreased by 0.8 bps to 17.1 bps. On a
constant exchange rate basis, management fee bps decreased
by 0.8 bps mainly due to an unfavorable change in product mix.

Gross revenues decreased by €32 million (-3%) to €1,243 million.
On a comparable basis, gross revenues decreased by €25 million
(-29%) mainly driven by lower management fees (€-18 million) and
other fees (€-12 million), partly offset by higher performance fees
including realized carried interest (€+5 million) and transaction
fees (€+3 million).

Underlying earnings before tax decreased by €9 million (-3%)
to €343 million. On a constant exchange rate basis, underlying
earnings before tax decreased by €7 million (-2%) as a result of
lower gross revenues, partly offset by higher underlying financial
results.

The underlying cost income ratio increased by 1.3 points to
72.1%. On a constant exchange rate basis, the underlying cost
income ratio increased by 1.4 points.

Income tax expenses decreased by €19 million (-19%) to
€-85 million. On a constant exchange rate basis, income tax
expenses decreased by €19 million (-18%) in line with lower
pre-tax underlying earnings combined with a favorable change in
business mix with a low tax regime on realized carried interests.

Income from affiliates and associates increased by €1 million
(+7%) to €19 million. On a constant exchange rate basis, income
from affiliates and associates increased by €2 million (+9%) mainly
due to higher AUM in Korean joint venture.

Underlying earnings and adjusted earnings increased by
€13 million (+5%) to €270 million. On a constant exchange rate
basis, underlying earnings and adjusted earnings increased by
€15 million (+6%).

Net income decreased by €147 million (-46%) to €175 million.
On a constant exchange rate basis, net income decreased by
€147 million (-46%) mainly driven by the non-repeat of 2017
positive adjustment to the deferred consideration linked to the
disposal of AXA Private Equity in 2013 (€+61 million), an exceptional
tax charge related to the transfer of AB shares to AXA US in the
context of the IPO of AXA Equitable Holdings, Inc. completed
in May 2018 (€-51 million), as well as higher restructuring costs
mainly due to the voluntary leave plan in France (€-25 million).
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AXA ASSISTANCE

(in Euro million, except percentages)

DG BV DB December 31,2017

Gross revenues @ 1,331 1,275
Property & Casualty 1,185 1,117
Health 146 158

Underlying earnings before tax 20 43
Property & Casualty 36 20
Health (17) 23

Income tax expenses/benefits (16) (16)

Minority interests (0) (0)

Income from affiliates and associates 1 1

Underlying earnings Group share 4 27

Net capital gains or losses attributable to shareholders net of income tax ) 0

Adjusted earnings Group share 2 28

Profit or loss on financial assets (under fair value option) and derivatives (7) )

Exceptional operations (including discontinued operations) 2 (1)

Goodwill and other related intangible impacts - -

Integration and restructuring costs (8) (5)

NET INCOME GROUP SHARE (11) 14

Property & Casualty Combined Ratio 97.8% 98.7%

Health Combined Ratio 110.4% 87.1%

(a) Netof intercompany eliminations.

Gross revenues increased by €56 million (+4%) to €1,331 million.
On a comparable basis, gross revenues increased by €84 million
(+7%) driven by:

m Property & Casualty (€+69 million or +6%) to €1,185 million.
On a comparable basis, Property & Casualty gross revenues
increased by €70 million (+6%) in Non-Motor (€+58 million)
from highervolumes mainly in Travel and Home, and in Motor
(€+12 million) mainly from higher volumes as well as in-force
growth;

m Health (€-13 million or -8%) to €146 million. On a comparable
basis, Health gross revenues increased by €15 million (+11%)
mainly due to higher new business.

Underlying earnings before tax decreased by €23 million (-54%)
to €20 million:

m Property & Casualty (€+16 million or +81%) to €36 million
mainly driven by a reclassification of a Travel product from
Health, an improved all accident year loss ratio due to favorable
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prior year reserve developments, partly offset by a higher
current year loss ratio;

m Health (€-39 million) to €-17 million mainly driven by a
reclassification of a Travel product to Property & Casualty,
higher claims related to an increase in service usage mainly
in Telemedicine, as well as higher general expenses.

Income tax expenses remained stable at €-16 million as the
impact of the decrease in lower pre-tax underlying earnings was
offset by anincrease in corporate tax rate due to a less favorable
country mix.

Underlying earnings decreased by €23 million to €4 million.

Adjusted earnings decreased by €25 million to €2 million mainly
driven by lower underlying earnings.

Net income decreased by €25 million to €-11 million mainly
driven by lower adjusted earnings.



AXA SA

(in Euro million, except percentages)

ACTIVITY REPORT AND CAPITAL MANAGEMENT
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DG T BPI B December 31,2017

Underlying earnings Group share

Net capital gains or losses attributable to shareholders net of income tax
Adjusted earnings Group share

Profit or loss on financial assets (under fair value option) and derivatives
Exceptional operations (including discontinued operations)

Goodwill and other related intangible impacts

Integration and restructuring costs

NET INCOME GROUP SHARE

(703) (726)
(23) (0)
(726) (727)
(68) (197)
(16) 136
) (35)
(819) (822)

Underlying earnings increased by €24 million to €-703 million
mainly driven by lower general expenses and an improved
performance of the non-consolidated entities, partly offset by
higher financial charges and hedging costs in the context of the
acquisition of XL Group.

Adjusted earnings increased by €1 million to €-726 million mainly
driven by higher underlying earnings offset by the impact of the
cost derivatives set up to reduce the Group exposure to equities.

Net income increased by €3 million to €-819 million due to (i) a
favorable change in the fair value of derivatives not eligible for
hedge accounting, (ii) a one-off benefit from the tax paid on
dividends received from European subsidiaries held for more than
95% following the decision from the European Court of Justice,
partly offset by (iii) the non-repeat of the 2017 one-off benefit
relating to the reimbursement of the 3% tax on dividend paid to
the shareholders, as well as (iv) acquisition and integration costs
related to the acquisition of XL Group.
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2.4 LIQUIDITY AND CAPITAL RESOURCES

Information in this section should be read in conjunction with
Note 4 “Financial and insurance Risk Management” in Part 5 -
“Consolidated Financial Statements” of this Annual Report. The
report of the Statutory Auditors on the Consolidated Financial
Statements covers only the information included in Note 4.

Liquidity management is a core part of the Group’s financial
planning and includes debt profile scheduling and, more generally,
the Group’s capital allocation process. Liquidity resources result
mainly from Insurance and Asset Management operations, as well
as from capital raising activities and committed bank credit lines.

Over the past several years, the Group has expanded its core
operations ((re)insurance and Asset Management) through
a combination of organic growth, direct investments and
acquisitions. This expansion has been funded primarily through a
combination of (i) dividends received from operating subsidiaries,
(i) proceeds from debt instruments issuance (mainly subordinated
debt) and borrowings (including debt issued by subsidiaries),
(iii) the issuance of ordinary shares and (iv) proceeds from the sale
of non-core businesses and assets, including equity participations.

Each of the major operating subsidiaries of the Group is responsible
for managing its own liquidity position, in coordination with the
Company. The Company, as the holding company of the AXA
Group, coordinates funding and liquidity management and, in
this role, participates in financing the operations of certain of its
subsidiaries. Certain of AXA’s subsidiaries, including XL Group
Limited, AXA Equitable Holdings, Inc., AXA Konzern AG, AXA UK Plc.
and AXA Mediterranean Holding SA, are also holding companies
and consequently, depend on dividends received from their own
subsidiaries to meet their obligations. The Group’s operating (re)
insurance companies are required to meet multiple regulatory
constraints, in particular, a minimum solvency ratio. The level of
internal dividends paid by operating subsidiaries must therefore

take into account these constraints. Cash positions also fluctuate
as aresult of cash-settled margin calls from counterparties related
to collateral agreements on derivatives. The Company’s statutory
results may be significantly impacted by unrealized gains and
losses on derivatives used to hedge, in particular, currency and
interest rate risks.

The Company anticipates that cash dividends received from its
operating subsidiaries and other financing sources available to
the Company will continue to cover going forward its operating
expenses (including interest payments on its outstanding debt
and borrowings) and dividend payments. AXA expects that
anticipated investments in subsidiaries and existing operations,
future acquisitions and strategic investments will be funded from
available cash flow remaining after payments of dividends and
operating expenses, proceeds from the sale of non-strategic
assets and businesses as well as future issues of debt and/or
equity instruments.

As a holding company, AXA is not subject to legal restrictions on
dividend payments, provided that its accumulated profits are
sufficient to cover distributions and that the Group Solvency |l
ratio is in line with the level defined in the Group Target Capital
framework. However, many Group subsidiaries, particularly
AXA’s (re)insurance subsidiaries, are subject to local regulatory
restrictions on the amount of dividends they can pay to their
shareholders. For more information on these restrictions, see
Note 29.4 “Other items: restrictions on dividend payments to
shareholders”in Part 5 - “Consolidated Financial Statements” and
paragraph “The Group’s or its (re)insurance subsidiaries’ failure
to meet their solvency and capital adequacy requirements could
have a material adverse effect on our business, liquidity, ratings,
results of operations and financial position” in Section 4.1 “Risk
Factors” ™ of this Annual Report.

(1) The information provided in this Section 4.1 is not required under IFRS and as such is not part of the Consolidated Financial Statements.
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# Liquidity, sources and needs for Group operating

subsidiaries

The principal sources of liquidity for the Group’s insurance
subsidiaries are premiums, investment income and proceeds
from sales of invested assets. These funds are mainly used to
pay policyholder benefits, claims and claims expenses, policy
surrenders and other operating expenses and to purchase financial
assets and meet potential collateral exchange obligations in
relation to derivatives. The liquidity of the Group’s insurance
operations is affected by, among other things, the overall quality
of the Group’s investments and the Group’s ability to liquidate
its financial assets in a timely manner and to meet policyholder
benefits and insurance claims as they fall due. The Group regularly
reviews the quality of its assets to ensure adequate liquidity in
stress scenarios.

Information on projected payments and surrenders related to
Life & Savings and Property & Casualty insurance contracts are
disclosed in Note 14.10.1 “Payment and surrender projections” in
Part 5 - “Consolidated Financial Statements” of this Annual Report.

PROPERTY & CASUALTY (INCLUDING
REINSURANCE AND HEALTH)

Liquidity needs of Property & Casualty subsidiaries can be affected
by actual claims experience. Property & Casualty Insurance’s net
cash flows are generally positive. They can be negative in the
case of exceptional loss events, such as natural or man-made
catastrophe events. A portion of these cash flows is invested in
liquid, short-term bonds and other listed securities in order to
manage the liquidity risk that may arise from such events.

# Liquidity position

In 2018, AXA continued to follow a prudent approach to manage
its liquidity risk. At year-end 2018, AXA had:

W 2 large cash position across all business lines (information
on cash flows from operations is provided in Note 12 “Cash
and cash equivalents” in Part 5 - “Consolidated Financial
Statements” of this Annual Report). As of December 31,2018,
AXA’s consolidated statement of financial position included cash
and cash equivalents of €30.5 billion, net of bank overdrafts
of €0.8 billion;

LIFE & SAVINGS (INCLUDING HEALTH)

Liquidity needs of Life & Savings subsidiaries can be affected by a
number of factorsincluding fluctuations in the level of surrenders,
withdrawals, maturities and guarantees to policyholders including
guarantees in the form of minimum income benefits or death
benefits, particularly in the Variable Annuity business.

The investment strategy of AXA’s Life & Savings subsidiaries
is designed to match the investment returns and estimated
maturities of their investments with expected cash flows on their
insurance contracts. Entities regularly monitor the valuation
and duration of their investments and the performance of their
financial assets. Financial market performance may affect the
level of surrenders and withdrawals on life insurance policies, as
well as immediate and projected long-term cash needs. Group
operating entities seek to adjust their investment portfolios to
reflect such considerations and react in a targeted manner.

ASSET MANAGEMENT AND BANKING

The principal sources of liquidity for AXA’s Asset Management
and Banking subsidiaries are operating cash flows, repurchase
agreements, borrowings from credit institutions, banking clients,
drawings on credit facilities, proceeds from the issuance of
ordinary shares (where applicable).

The financing needs of Asset Management subsidiaries arise
principally from their activities, which require working capital,
in particular to finance prepaid commissions on some mutual
fund-type products at AB or to constitute seed money for new
funds at both AB and AXA Investment Managers.

m broad access to various markets via standardized debt
programs: for example, at the end of 2018, this included a
maximum capacity of €6.0 billion of French commercial paper,
$2.0billion of US commercial paper, €18.0 billion under a Euro
Medium Term Note (‘EMTN”) program (of which €15.6 billion
have already been issued) and €1.5 billion of French titres
négociables @ moyen terme;,
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B o debt profile characterized by (i) debt that is mostly
subordinated, with a long maturity profile. Over the next two
years, €1.9 billion of debt repayments ¥ are expected to reach
call date and anticipated to be repaid out of total financing
debt of €24.2 billion at year-end 2018; and (ii) a temporary
increase in the debt ratios (i.e. debt gearing ?: 32.1% at year-
end 2018, versus 24.8% at year-end 2017; interest coverage
10.4x at year-end 2018, versus 14.9x at year-end 2017).

AXAhas putin place a robust liquidity Risk Management framework
which is reviewed on a regular basis through a quarterly monitoring
of liquidity and solvency requirements in stressed environments
both atlocal and Group level. For additional information, please
refer to Section 4.2 “Internal control and Risk Management” “ and
Section 4.5 “Liquidity risk” © of this Annual Report.

At year-end 2018, Group entities held, in the aggregate, more
than €236 billion of government and related bonds of which
€145 billion issued by Eurozone countries, which enables them
to address local liquidity needs through highly liquid assets. AXA
SA also held €12.3 billion of committed undrawn credit lines at
year-end 2018. AXA has its own liquidity requirements resulting
mainly from solvency needs of Group entities under severe stress
scenarios and collateralized derivatives held by AXA SA. The
derivatives book is monitored and managed on a daily basis by
the AXA Group Treasury Department.

In addition, as part of its risk control framework, AXA remains
vigilant regarding contractual provisions, such as rating triggers
or restrictive covenants in financing and other documentation
that may give lenders, security holders or other counterparties,
the right to accelerate repayment, demand collateral or seek
other similar remedies under circumstances that could have a
material adverse effect on the Group’s consolidated financial
position. At year-end 2018, AXA had no rating triggers and no
financial covenants in its credit facilities.

SUBORDINATED DEBT

On a consolidated basis, subordinated debt that qualifies as
financing debt (excluding derivative instruments) amounted
to €11,200 million as of December 31, 2018 (€10,876 million
including derivatives) after taking into account all intra-group
eliminations and excluding undated subordinated debt that
qualifies as equity (TSS/TSDI, which are included in shareholders’
equity, as described in Note 1.13.2 “Undated subordinated debt”
in Part 5 - “Consolidated Financial Statements” of this Annual

Report) and excluding preferred shares issued by XL Group
(€1,025 million) which are included in minority interests, compared
to€7,741 million as of December 31,2017 (€7,086 million including
derivatives), thus showing anincrease of €3,459 million excluding
the impact of derivatives.

The Group’s subordinated debt is described in Note 17 “Financing
debt” in Part 5 - “Consolidated Financial Statements” of this
Annual Report.

FINANCING DEBT INSTRUMENTS ISSUED

On a consolidated basis, AXA’s total outstanding financing
debt excluding derivatives amounted to €5,096 million at
December 31, 2018 (€5,096 million including derivatives), an
increase of €4,041 million from €1,055 million at the end of 2017
(€1,013 million including derivatives) driven by AXA Equitable
Holdings new debt issuance (€3,594 million) and AXA XL debt
integration (€607 million).

Financing debt instruments issued are described in Note 17
“Financing debt” in Part 5 - “Consolidated Financial Statements”
of this Annual Report.

FINANCING DEBT OWED TO CREDIT
INSTITUTIONS

At December 31,2018, the Group did not owe any financing debt
to credit institutions.

OTHER DEBT (OTHER
THAN FINANCING DEBT)

Other debt instruments issued

At December 31,2018, other debt instruments issued were equal
to €505 million, down from €1,608 million at the end of 2017.
The decrease of €1,103 million mainly reflects the cancellation
of commercial paper issued by AXA Financial, Inc.

Debt instruments (other than financing debt) issued by
Group entities are described in Note 18 “Payables” in Part 5 -
“Consolidated Financial Statements” of this Annual Report.

(1) Estimated taking into account the first date of step-up calls on subordinated debt.
(2) Debt gearing is an alternative performance measure and is defined in the Glossary set forth in Appendix V of this Annual Report.
(3) Including interest charge on undated subordinated debt, preferred shares and mandatory exchangeable bonds.

(4)  Only information contained in Section 4.2 “Internal control and risk management” of this Annual Report and referred to in Note 4 “Financial and insurance
risk management”in Part 5 - “Consolidated Financial Statements” of this Annual Report is covered by the report of the Statutory Auditors on the Consolidated

Financial Statements.

(5)  This information is not required under IFRS and as such is not part of the Consolidated Financial Statements. Therefore, it is not covered by the report of

the Statutory Auditors on the Consolidated Financial Statements.
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Other debt owed to credit institutions
(including bank overdrafts)

At December 31,2018, other debt owed to credit institutions was
equalto €2,233 million (including €773 million of bank overdrafts),
anincrease of €798 million compared to €1,435 million at the end
of 2017 (including €702 million of bank overdrafts).

Debt (other than financing debt) owed to credit institutions is
described in Note 18 “Payables” in Part 5 - “Consolidated Financial
Statements” of this Annual Report.

ISSUANCE OF ORDINARY SHARES

For several years, the AXA Group has offered to its employees,
in and outside France, the opportunity to subscribe for shares
issued through a capital increase reserved for employees. In

# Uses of funds

Interest paid by the Company in 2018 amounted to €1,049 million
(€1,129 million in 2017), of which interest on undated subordinated
debt of €338 million (€359 million in 2017).

Dividends paid to AXA SA’s shareholders in 2018 in respect of the
2017 financial year amounted to €2,999 million, or €1.26 per share,

ACTIVITY REPORT AND CAPITAL MANAGEMENT
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2018, approximately 15.4 million new shares were issued for a
total amount of €330 million. To eliminate the dilutive impact of
the newly issued shares, AXA bought back the equivalent number
of such shares to cancel them.

Newly issued shares arising from long term incentive plans (stock
options) amounted to 2.62 million shares in 2018. To eliminate
the dilutive impact of the newly issued shares, AXA bought back
the equivalent number of such shares to cancel them.

DIVIDENDS RECEIVED FROM GROUP
SUBSIDIARIES

Dividends received by the Company from its subsidiaries
amounted to €3,973 million in 2018 (€4,990 million in 2017), of
which €796 million were denominated in currencies other than
the Euro (€1,045 million in 2017).

versus €1.16 per share paid in 2017 in respect of the 2016 financial
year (€2,808 million in total). Those dividends were paid in cash.

For additional information, please refer to Appendix Il “AXA parent
company financial statements” of this Annual Report.

# \mpact of regulatory requirements

The Group’s operations are subject to a wide variety of insurance
and other laws and regulations in the jurisdictions in which it
operates, including regulatory capital and solvency requirements.
For additional information, please refer to Section 6.3 “General
Information—Regulation and Supervision” @ of this Annual Report.

REGULATORY CAPITAL REQUIREMENTS

The Group’s operating (re)insurance subsidiaries are subject
to local regulatory capital requirements which are designed to
protect policyholders and to monitor capital adequacy.

In the event that the Group or any of its (re)insurance subsidiaries
fail to meet applicable regulatory capital requirements, insurance

regulators would have broad authority to require or take various
regulatory actions. A failure of the Group and/or any of its (re)
insurance subsidiaries to meet its regulatory capital requirements
and/or a deterioration of its solvency position may also result
in the need for significant amounts of new capital, which could
adversely affect the Group’s liquidity position. For additional
information, see paragraph “The Group’s or its (re)insurance
subsidiaries’ failure to meet their solvency and capital adequacy
requirements could have a material adverse effect on our business,
liquidity, ratings, results of operations and financial position” in
Section 4.1 “Risk Factors” @ of this Annual Report.

The Group was in compliance with the applicable solvency
requirements as of December 31,2018 and monitors compliance
with such requirements on a continuous basis.

(1) This information is not required under IFRS and as such is not part of the Consolidated Financial Statements. Therefore, it is not covered by the report of

the Statutory Auditors on the Consolidated Financial Statements.

(2)  The information provided in this Section 4.1 is not required under IFRS and as such is not part of the Consolidated Financial Statements. Therefore, it is not
covered by the report of the Statutory Auditors on the Consolidated Financial Statements.
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CAPITAL MANAGEMENT OBJECTIVES

The AXA Group defined a clear framework for its capital
management policy around a central regulatory Solvency II
ratio target range:

W the central target range is between 170% and 220%. Within this
central range, AXA intends to (i) pay dividends for an amount
representing a pay-out “ ratio within 509% to 60% target range,
(i) buy back shares to neutralize dilution at least resulting
from employee share offerings and stock options exercise,
(ili) maintain investments in business growth, and (iv) maintain
current investment risk appetite;

m above 220% and as solvency increases, excess capital could
be returned to our shareholders, or used to add flexibility
within the dividend pay out range, invest in business growth
orincrease the Group’s appetite for investment risk;

| below 170%, the AXA Group may become more conservative
gradually, selectively de-risking the investment portfolio,
increasing selectivity in growth initiatives, allowing for dilution
resulting from employee shares offering and stock options
exercise; and potentially reviewing the dividend payout ratio;

| below 140%, the AXA Group may restrict its growth initiatives,
further reduce its appetite for investment risk and reduce the
dividend payout ratio below its target range.

The AXA Group has defined and implemented capital management
standards aimed at ensuring that the Company and its subsidiaries
are well positioned from a competitive point of view and
maintain an adequate solvency ratio in accordance with local
regulation requirements. The Management has developed various
contingency plans. These plans may involve use of reinsurance,
sales of investment portfolios and/or other assets, measures to
reduce capital strain of new business or other measures. There
can be no assurance, however, that these plans will be effective
and achieve their objectives.

TIERING ANALYSIS OF CAPITAL

Resources under Solvency Il represent Eligible Own Funds
(“EOF”) to the Company before the impact of any tiering eligibility
restrictions and after consideration of the potential non-availability
of certain elements of capital.

EOF are split into three different tiers, based on the quality of
each component as defined under Solvency Il regulations. The
classification depends upon the extent to which the own fund item
isimmediately available to absorb losses including in case of a
winding-up (permanent availability) and subordinated to all other
obligations including towards policyholders and beneficiaries.
Capital elements of the highest quality are classified in Tier 1.

Eligibility limits apply to these components to cover the Solvency
Capital Requirement (“SCR”).

For compliance with the SCR, the following quantitative limits
apply: (a) the eligible amount of Tier 1 items must be at least one
half of the SCR, (b) the eligible amount of Tier 3 items must be
less than 15% of the SCR, (c) the sum of the eligible amounts of
Tier 2 and Tier 3 items must not exceed 50% of the SCR.

Hybrid debt instruments eligible for Tier 1 must not exceed 20%
of the total amount of Tier 1 capital.

DATED AND UNDATED SUBORDINATED
DEBT DESCRIPTION

Dated and undated subordinated notes issued by the Company
qualify as EOF.

Subordinated notes issued by the Company since January 18,
2015 have been structured to be eligible as own funds regulatory
capital under Solvency Il regulations. Subordinated notes issued
prior to January 18, 2015 mostly benefit from the transitional
provisions set forth in Directive 2014/51/EU (Omnibus Il), which
amended the Solvency Il Directive, as they were previously eligible
under the Solvency | regime and were issued prior to the entry
into force of Delegated Regulation EU 2015/35 of October 10, 2014.

The Company has issued dated subordinated notes (“TSR”),
undated subordinated notes (“TSDI”) and undated deeply
subordinated notes (“TSS”), which include provisions designed
to allow the Company to ensure the continuity of its activities in
the event its financial position deteriorates.

Certain TSR include clauses which permit or force the Company
to defer interest payments. In addition, redemption at maturity
is subject to (i) the prior approval by the Autorité de contréle
prudentiel et de résolution (the“ACPR”), (ii) the absence of any
event (a) making the own funds of the Company and/or the
Group insufficient to cover its regulatory capital requirements
or (b) pursuant to which the Company would have to take
specified action in relation to payments under the notes due
to its financial condition or (c) having an adverse effect on its
insurance subsidiaries claim payments ability.

Pursuant to the terms and conditions of AXA’s TSDI, the Company
may, at its option, under certain circumstances and shall, in
other circumstances, defer interest payment (e.g. no dividend
declared or paid in the preceding Annual Shareholders’ Meeting
or receipt by the Company or by certain of its principal insurance
subsidiaries of a regulatory demand to restore their solvency
position). Payment of deferred interest may become due in certain
specified cases (e.g. payment of a dividend, notification of the
end of a regulatory demand to restore solvency, liquidation of
the Company or redemption of the TSDI).

(1) Payout ratio range: 50% 60% of Adjusted Earnings net of financial charges related to undated subordinated debt, preferred shares and equity components

of mandatory exchangeable bonds into shares of AXA Equitable Holdings, Inc.
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In particular, most of the Company’s TSS include loss absorption
mechanisms which provide that under certain circumstances
where the Company does not meet its regulatory capital
requirements, the principal amount of each of the relevant TSS
will be written down. In such event, interest will become payable
on the reduced principal amount only. The principal may be
reinstated when the Company returns to financial health, as
defined under the terms and conditions of the TSS.

In addition, for most of the Company’s TSS, upon the occurrence
of certain events relating to the Company’s consolidated net
earnings and shareholders’ equity, the Company is required to
defer payment of interest. In such events, the Company may
choose to pay such deferred interest by way of alternative coupon
settlement mechanisms within five years (such as, issuance of
new shares or other securities including TSS or preference shares,
sale of treasury shares, oranincrease in the principal amount of
the relevant notes, subject to applicable limits), failing which the
interest is forfeited. However, the settlement of deferred interest
becomes due, on a best efforts basis, in certain circumstances
including redemption of the notes, liquidation of the Company,
payment of a dividend or interest on any other TSS, any share
buyback outside the Company’s buy-back program, or any
redemption or repurchase of other TSS.

Finally, under its TSS, the Company has an option to cancel
payments of interest upon the deterioration of its financial
position, unless certain events have occurred in the preceding
year (e.g. a dividend payment or interest payment on any TSS,
any share buy-back outside the Group share buy-back program
or arepurchase or redemption of any TSS).

ACTIVITY REPORT AND CAPITAL MANAGEMENT
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FUNGIBILITY OF CAPITAL

In assessing whether certain fungibility restrictions on capital
held by AXA subsidiaries may limit the cover of the Group SCR,
the Group considers the following elements:

m whether the own funds items are subject to legal or regulatory
requirements that restrict the ability of such items to absorb
all types of losses wherever they arise in the Group;

m whetherthere are legal or regulatory requirements that restrict
the transferability of assets to anotherinsurance or reinsurance
undertaking; and

m whether making those own funds available for covering the
Group SCR would not be possible within a maximum of 9
months.

Finally, own funds which cannot be deemed available at Group
level are included in the Group’s own funds as long as they are
eligible for covering the SCR of the entity which holds them.

The ACPR currently considers that AXA SA is not subject to
requirements relating to financial conglomerates.

For additional information on regulation and capital requirements,
please refer to Section 6.3 “General Information — Regulation and
Supervision - Regulatory Capital and Solvency Requirements”
of this Annual Report ),

# Subsequent events after December 31,2018

impacting AXA’s liquidity

Adividend per share of €1.34 will be proposed to the Shareholders’
Meeting to be held on April 24,2019. Subject to the Shareholders’
Meeting approval, the dividend will be payable on May 6, 2019
with an ex-dividend date of May 2, 2019.

For other subsequent events, please refer to Note 32 “Subsequent
events” in Part 5 - “Consolidated Financial Statements” of this
Annual Report.

(1) This information is not required under IFRS and as such is not part of the Consolidated Financial Statements. Therefore, it is not covered by the report of

the Statutory Auditors on the Consolidated Financial Statements.
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2.5 EVENTS SUBSEQUENT TO
DECEMBER 31,2018

AXA completed the sale of its Ukrainian operations

On February 14, 2019, AXA announced that it had completed the sale of both its non-life entity (AXA Insurance ™) and life entity (AXA
Insurance Life) in Ukraine to Fairfax Financial Holdings Limited ©.

(1) AXAlnsurance in Ukraine is a joint venture between AXA (50% shareholding) and Ukrsibbank.
(2)  Through it subsidiary FFHL Group Ltd.
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2.6 OUTLOOK

AXA remains focused on the delivery of its Ambition 2020 plan
and on the transformation of its business model across all major
geographies, with a key priority being the successful integration of
XL Group. Anticipating the rapidly evolving needs of its customers,
AXA's strategy is articulated around its preferred segments
(Health, P&C Commercial lines and Protection) and a focus on
partnerships and innovation, seizing opportunities arising from
new technologies to offer products and services beyond insurance
and becoming a trusted partner for its customers.

Asignificant shift in strategic profile of the Group is well underway,
and is accelerating with the successful IPO and subsequent sell-
down of AXA Equitable Holdings, Inc. in 2018, in combination
with the acquisition of XL Group to become the #1 global P&C
Commercial lines insurer, leading to reduced sensitivities to
financial markets and higher proportion of technical margin
earnings. This change in profile, along with continued strong
operational delivery across all geographies has led to a review of
the Group’s capital management policy, notably increasing the
dividend payout ratio target range to 50% to 60% and lowering
the upper bound of our Solvency Il ratio target range, which

ACTIVITY REPORT AND CAPITAL MANAGEMENT
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now stands at 170% to 220%. These changes demonstrate our
commitment to sustainable value creation for our shareholders.

AXA’s Solvency Il position and free cash flow generation should
remain strong and resilient to external shocks thanks to robust
underwriting policies, a high quality asset portfolio and disciplined
capital allocation. The intended subsequent sell-downs of AXA
Equitable Holdings, Inc., strong operating cash generation,
upcoming cash proceeds from the announced disposal of AXA Life
Europe and the transformation of the Swiss Group Life business,
should provide AXA with additional cash flexibility over the next
years. The Group’s first priority for using this cash flexibility will
be to reduce leverage.

With its clear Ambition 2020 strategy, a simplified organization
designed to foster growth across its preferred segments, a
significant shift in strategic profile and a strong balance sheet
with financial flexibility, AXA is well positioned to create lasting
shareholder value and offer an attractive return.
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3.1 CORPORATE GOVERNANCE STRUCTURE

PRINCIPLES OF GOVERNANCE

Implementing sound corporate governance principles has been a
priority at AXA for many years. In this context, AXA chose to adopt,
in 2008, the Corporate Governance Code for French corporations
(Code de gouvernement d’entreprises des sociétés cotées) published
by the Afep (Association frangaise des entreprises privées) and the
Medef (Mouvement des entreprises de France) (the “Afep-Medef
Code”). The Board of Directors believes that AXA’s corporate
governance practices are in line with the recommendations of
the Afep-Medef Code (revised in June 2018 and available on AXA’s
website — www.axa.com) and its accompanying guide and have
followed the evolution of corporate governance practices in France
and abroad, as well as the recommendations and standards of
shareholders, regulators, the French High Committee for Corporate
Governance (Haut Comité de Gouvernement d’Entreprise), proxy
advisors, rating agencies and other stakeholders.

PRESENTATION OF AXA’S GOVERNANCE

AXA’s corporate governance framework

Since April 2010, AXA has operated with a unitary Board of
Directors.

The Board is assisted by three specialized Board Committees: the
Audit Committee, the Finance Committee and the Compensation
& Governance Committee.

The Board has adopted internal terms of reference (the “Board’s
Terms of Reference”) which detail in particular the role and
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responsibilities of the Board and its Committees, as well as
matters reserved for Board decisions. The Board’s Terms of
Reference include corporate governance requirements which,
in certain instances, go beyond French regulatory requirements
notably in relation to the role of the independent directors on
the Board Committees.

Separation of the positions of Chairman of the
Board of Directors and Chief Executive Officer

Following Mr. Henri de Castries’ decision to step down from his
positions of Chairman and Chief Executive Officer announced on
March 21, 2016, the Board of Directors decided to separate the
positions of Chairman and Chief Executive Officer, appointing
Mr. Denis Duverne, former Deputy Chief Executive Officer
and member of the Board, as non-executive Chairman and
Mr. Thomas Buberl as Chief Executive Officer on September 1, 2016.

This decision reflected the Board’s conclusions that splitting the
roles of Chairman and Chief Executive Officer was consistent with
the interest of the Company at that time. The Board concluded
that the separation of roles would ensure that the Group benefits
from the mix and complementarity of the respective experiences
and skills of Mr. Thomas Buberl and Mr. Denis Duverne and would
lead to a smooth transition.

Following the decision to separate the positions of Chairman and
Chief Executive Officer, the Board of Directors also decided to
maintain the position of Senior Independent Director for a variety
of reasons including that Mr. Denis Duverne is not considered as
independent with regard to the Afep-Medef criteria due to his
former role of Deputy Chief Executive Officer.

AXA’s corporate governance framework is summarized in the
table below.
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Audit Committee

BOARD OF DIRECTORS
Chairman: Denis Duverne

The Board of Directors determines the
strategic orientations of the Company
and ensures their implementation

Finance Committee

Compensation
& Governance Committee

EXECUTIVE MANAGEMENT

Chief Executive Officer

Thomas Buberl
The Chief Executive Officer is vested with the
broadest powers to act in all circumstances on
behalf of the Company and to represent the
Company in its relationships with third parties

Management Committee

Assists the Chief Executive Officer in
the operational management of the

Partners group

Assists the Chief Executive Officer
and the Management Committee to
develop and implement key
strategic inititiatives

# Board of Directors

MEMBERSHIP OF THE BOARD
OF DIRECTORS

Board of Directors diversity policy

The following policy defines the approach to diversity adopted
by AXA in the composition of its Board of Directors as required
by Article L.225-37-4,6° of the French Commercial Code (Code
de commerce).

POLICY STATEMENT

In an increasingly complex and highly competitive global
environment, it is important for AXA to have directors with varied
and complementary profiles, skills and experience to drive its
current and future strategy and development. AXA believes that
in order for it to tackle the challenges ahead and create long-term
value for the Group, its shareholders and all its stakeholders,
AXA’s Board of Directors should consist of high calibre men and
women from diverse backgrounds.

The Board of Directors also believes that such diversity is essential
forthe Board to function optimally, and that diversity is a source of
creativity and boosts performance. It also broadens the analytical
perspective of the issues discussed at Board meetings.

Consequently, in view of the Group’s global presence, the Board of
Directors, assisted in this task by its Compensation & Governance
Committee, has set itself the target to have Board members with
diverse nationalities and cultures to ensure a balanced and
complementary Board composition, in terms of gender, expertise,
experience and tenure of its members.

The members of the Board of Directors are appointed for a four
year term by the Shareholders’ Meeting. On December 31, 2018,
the Board of Directors comprised sixteen members - eight women
and eight men. An overview of the Board of Directors and the
profile, experience and expertise of each director is provided on
pages 106 to 115 of this Annual Report.

The objective of this diversity policy is to ensure that, over time,
the Board maintains a diverse Board composition to support the
Group’s Management in the development of its strategic plan and
the definition of its long-term objectives.
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IMPLEMENTATION AND MONITORING

The Board of Directors and its Compensation & Governance
Committee regularly examine the composition of the Board and
its Committees.

In this context, the Compensation & Governance Committee
regularly calls upon external consultants to assist it in identifying
and interviewing candidates meeting defined selection criteria.
It then submits its recommendations to the Board of Directors.

The implementation of the Board of Directors diversity policy is
monitored and analysed each year as part of the Board’s self-

DIVERSITY POLICY TARGETS OF THE BOARD OF DIRECTORS

Criteria Targets

assessment process. In this respect, the Board notably assesses
the selection process for directors and measures the progress
made against the predefined diversity targets. The results of
this self-assessment are also specifically discussed at a Board
meeting once a year.

RESULTS OBTAINED IN THE PAST YEAR

In 2018, the Board of Directors took into account these diversity
criteriawhen selecting new members, which led to an improvement
in both gender balance and the diversity of its members’ profiles
and expertise.

Implementation and results obtained in past years

At least 40% of directors
of each gender
(Target met)

Gender balance

Representation of women on the Board:
B 8women (2 more than in 2017) and 8 men (stable compared to 2017)
B 5women joined the Board of Directors in 2018

56 57
50 50
44 43
12.31.2016 12.31.2017 12.31.2018
H % women
% men

102 I REGISTRATION DOCUMENT - ANNUAL REPORT 2018 - AXA I



Criteria

Targets

CORPORATE GOVERNANCE
3.1 CORPORATE GOVERNANCE STRUCTURE

Implementation and results obtained in past years

Nationality of directors

Balanced and complementary
composition in terms of
nationalities (at least four
nationalities represented

on the Board)

(Target met)

Non-French directors:

B 44% of directors are non-French nationals

B 8 nationalities are represented on the Board

B Appointment of 3 non-French directors in 2018

0,
3% 44%
38%
12.31.2016 12.31.2017 12.31.2018
At December 31,2018
1 1
French-German \ French-Argentinian

P>

2 French
SWISS German

1
German

; \.\

Chinese
[

1 \ —Y
American \
1 \ 1
British Dutch
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Targets

Implementation and results obtained in past years

Tenure of directors on

Balanced and complementary

Directors’ tenure at December 31, 2018:

the Board composition in terms of tenure B |essthan 4 years: 9 directors (versus 4 in 2017)
on the Board (average tenure B Between 4 and 8 years: 3 directors (versus 7in 2017)
between 4 and 8 years) B Between 8 and 12 years: 4 directors (versus 3in 2017)
(Target met) B 5new members joined the Board of Directors in 2018
B Directors’ average tenure on the Board at December 31, 2018: 5 years
At December 31,2018
44%
= | ess than 4 years
= Between 4 and 8 years
More than 8 years
Criteria Targets Implementation and results obtained in past years

Age of directors

No more than one-third of
directors over the age of 70
(Target met)

m At December 31,2018, the directors’ average age was 61 years old
® ] director out of 16 is over the age of 70

1 2
> 70 years 40-49 years

—,

o 3
50-59 years
0.,
60-69 years

Criteria Targets Implementation and results obtained in past years
Independence of At least 50% independent At December 31,2018, 10 out of 16 directors were independent, i.e. 62.5%
directors directors of members of the Board of Directors (71% at December 31, 2017).

(Target met)

The Chief Executive Officer, the member of the Board representing the
employee shareholders and the members of the Board representing the
employees (i.e. 4 directors), are by definition not independent.
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Skills and expertise of members of the Board of Directors

The Board of Directors pays special attention, in the selection of its members, to their respective areas of expertise and experience,
including their knowledge of the different regions where the Group is present.

The skills matrix below presents the number of directors with skills and expertise considered critical for AXA’'s Board of Directors:

Experience in AXA
businesses and industries ¥ 13/16

Knowledge and experience 10/16
of regulatory and legal matters

Financial expertise 11/16

Extensive experience of customers 5/16
services and digital strategies
Experience in growing
and emerging markets 716
Strong leadership and senior
management experience Y 10/16
Oversight of sustainability
and environmental stewardship

716

Composition of the Board of Directors at December 31,2018

Gender balance
Number Independent within the Directors’
of directors director ratio Board of Directors Nationality average age

16 62.5% 50% 7 61

10 independent 43% of women, directors out of 16 are
directors excluding directors  non-French nationality -
representing the 8 nationalities are
employees represented on the
Board
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Position within
the Board of Directors

Number of
AXA shares

First appointment/
term of office

Denis Duverne (65) Chairman of the Board of Directors 1,576,337 April 2010/2022
Chairman of the Board of Directors of AXA Annual Shareholders’
25, avenue Matignon - 75008 Paris - France Meeting

French nationality

Thomas Buberl (45) Director and Chief Executive Officer 206,986  September 2016/2022
Director and Chief Executive Officer of AXA Annual Shareholders’
25, avenue Matignon - 75008 Paris - France Meeting

German and Swiss nationalities

Patricia Barbizet (63) Independent director 4570 April 2018/2022
Chairman of Temaris & Associés Annual Shareholders’
40, rue Frangois 1°- 75008 Paris - France Meeting

French nationality

Martine Bievre (59) Director representing the employees 0 June2018/2022
Director of AXA representing the employees Annual Shareholders’
AXA France - 203-205 rue Carnot - Meeting

94138 Fontenay-sous-Bois - France

French nationality

Jean-Pierre Clamadieu (60) Independent director 9,000  October2012/2019
Chairman of the Board of Directors of ENGIE Member of the Compensation Annual Shareholders’
Chairman of the Executive Committee and director & Governance Committee Meeting

of Solvay  (Belgium)

1, place Samuel de Champlain - 92930 Paris la Défense

Cedex - France

French nationality

Bettina Cramm (55) Director representing the employees 106 June 2018/2022
Director of AXA representing the employees Member of the Compensation Annual Shareholders’
AXA Konzern AG - Gustav-Stresemann-Ring 12-16 - & Governance Committee Meeting

65189 Wiesbaden - Germany

German nationality

Irene Dorner (64) Independent director 6,700  April 2016/2020
Companies’ director Member of the Audit Committee Annual Shareholders’
AXA - 25, avenue Matignon - 75008 Paris - France Meeting

British nationality

Rachel Duan (48) Independent director 0 April 2018/2022
Senior Vice President of GE and President & Chief Annual Shareholders’
Executive Officer of GE China and GE Global Markets Meeting

(China)

GE China - 8F 1 Building 1 Huatuo Road - Zhangjiang

High Tech Park - Shanghai 201203 - China

Chinese nationality

Jean-Martin Folz (71) Senior Independent director 12,084  May 2007/2019
Companies’ director Chairman of the Compensation Annual Shareholders’
AXA - 25, avenue Matignon - 75008 Paris - France & Governance Committee Meeting

French nationality

André Francois-Poncet (59) Independent director 7,842  December 2016/2022
Chairman of the Management Board of Wendel SE Member of the Compensation Annual Shareholders’
89, rue Taitbout - 75009 Paris - France & Governance Committee Meeting

Member of the Finance Committee

Independent director 7,250
Member of the Audit Committee

French nationality

April 2016/2020
Annual Shareholders’
Meeting

Angelien Kemna (61)

Companies’ director

AXA - 25, avenue Matignon - 75008 Paris - France
Dutch nationality

Stefan Lippe (63)

Co-founder and Chairman of the Board of Directors

of yes.com AG (Switzerland) and co-founder

and Vice-Chairman of the Board of Directors of Acqupart
Holding AG (Switzerland)

Baarerstrasse 8 - CH 6300 Zug - Switzerland

German and Swiss nationalities

Independent director 12,000
Chairman of the Audit Committee
Member of the Finance Committee

April 2012/2020
Annual Shareholders’
Meeting

(a) For further information on the expertise, experience and directorships of the members of the Board of Directors, please refer to Section “Information on current members
of the Board of Directors” below.
(b) AXA shares which could be indirectly held through Mutual funds are not taken into account.

(c) Until March 1, 2019.
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Name (age) and principal function @
Principal business address Position within Number of  First appointment/
Nationality the Board of Directors AXA shares ® term of office

Francois Martineau (67) Director 6,732 April 2008/2020
Attorney at Law at Lussan / Société d’avocats Annual Shareholders’
282, boulevard Saint Germain - 75007 Paris - France Meeting

French nationality

Ramon de Oliveira (64) Independent director 11,300 April 2009/2021
Managing Director of Investment Audit Practice, LLC  Chairman of the Finance Committee Annual Shareholders’
(United States) Member of the Audit Committee Meeting

580 Park Avenue - New York - NY 10065 - United States

French and Argentinian nationalities

Doina Palici-Chehab (61)

Director representing the employee 11,903 April 2012/2020

Executive Chairman of AXA Corporate Solutions, AXA  shareholders Annual Shareholders’
Matrix Consultants and AXA ART Member of the Finance Committee Meeting

AXA - 61, rue Mstislav Rostropovitch - 75017 Paris -

France

German and French nationalities

Elaine Sarsynski (63) Independent director 2,000 May2018/2021

Companies’ director Member of the Audit Committee Annual Shareholders’
AXA - 25, avenue Matignon - 75008 Paris - France Meeting
American nationality

(a) For further information on the expertise, experience and directorships of the members of the Board of Directors, please refer to Section “Information on current members
of the Board of Directors” below.
(b) AXA shares which could be indirectly held through Mutual funds are not taken into account.

Changes within the membership of the Board of Directors and its Committees in 2018

Term of office

Appointment

Renewal

Board of Directors

Isabelle Kocher

Patricia Barbizet

Denis Duverne

(04/25/2018) (04/25/2018) (04/25/2018)
Suet Fern Lee Rachel Duan Thomas Buberl
(04/25/2018) (04/25/2018) (04/25/2018)
Deanna Oppenheimer Elaine Sarsynski André Frangois-Poncet
(05/24/2018) (05/24/2018) (04/25/2018)
Martine Bievre
(06/13/2018)
Bettina Cramm
(06/20/2018)
Audit Committee - Elaine Sarsynski
(05/24/2018)
Finance Committee Suet Fern Lee - André Francois-Poncet
(04/25/2018) (04/25/2018)
Compensation & Governance Committee Deanna Oppenheimer Bettina Cramm André Francois-Poncet
(05/24/2018) (06/27/2018) (04/25/2018)

Changes to the Board at the 2019
Shareholders’ Meeting

The Shareholders’ Meeting to be held on April 24, 2019 will be
asked to vote on (i) the re-appointment of a member of the
Board of Directors whose term of office is ending (Mr. Jean-Pierre
Clamadieu) and (i) the ratification of the cooptation of a member
of the Board of Directors (on May 24, 2018, the Board of Directors
appointed Mrs. Elaine Sarsynski as a Board member, replacing
Mrs. Deanna Oppenheimer, until the 2021 Shareholders’ Meeting).

Mr. Jean-Martin Folz, member of the Board of Directors for twelve
years, informed the Board of his decision not to run for a new term.

Subject to the approval of the Shareholders’ Meeting of April 24,
2019, the Board of Directors will consequently comprise fifteen
members including eight women (53% %) and nine members
considered independent (60%) by the Board of Directors in
accordance with the criteria of the Afep-Medef Code.

The composition of the Board Committees will be reviewed
during the Board of Directors” meeting following the Shareholders’
Meeting of April 24, 2019.

(1) Ora rate of 46% of women (excluding directors representing the employees) in accordance with legal requirements.
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Information on current members of the Board of Directors

Denis Duverne

Chairman of the Board
of Directors of AXA

Born on October 31, 1953
French nationality

Appointed on
April 25,2018

Term expires at the 2022
Shareholders’ Meeting

First appointment on
April 29,2010

Thomas Buberl

Member of the Board
of Directors and Chief
Executive Officer of AXA

Born on March 24, 1973

German and Swiss
nationalities

Appointed on

April 25,2018

Term expires at the 2022
Shareholders’ Meeting

First appointment on
September 1, 2016

Expertise and experience

Mr. Denis Duverne is a graduate of the Ecole des Hautes Etudes
Commerciales (HEC). After graduating from the Fcole Nationale
dAdministration (ENA), he started his career in 1979 at the
Tax Department of the French Ministry of Finance, and after
2 years as commercial counsellor for the French Consulate
General in New York (1984-1986), he became director of the
Corporate Taxes Department and then responsible for tax
policy within the French Ministry of Finance from 1986 to 1991.
In 1991, he was appointed Corporate Secretary of Compagnie
Financiére IBl. In 1992, he became a member of the Executive
Committee of Banque Colbert, in charge of operations. In
1995, Mr. Denis Duverne joined the AXA Group and assumed
responsibility for supervision of AXA's operationsin the US and
the UK and managed the reorganization of AXA companies in
Belgium and the United Kingdom. From February 2003 until
December 2009, Mr. Duverne was the Management Board
member in charge of Finance, Control and Strategy. From
January 2010 until April 2010, Mr. Denis Duverne assumed
broader responsibilities as Management Board member in
charge of Finance, Strategy and Operations. From April 2010
to August 31,2016, Mr. Denis Duverne was director and Deputy
Chief Executive Officer of AXA, in charge of Finance, Strategy and
Operations. Mid-2014, Mr. Denis Duverne became a member of
the Private Sector Advisory Group (PSAG), which brings together
international leaders of the private sector whose shared
goal is to help developing countries improve their corporate
governance, co-founded in 1999 by the World Bank and the
Organisation for Economic Co-operation and Development
(OECD). Since September 1, 2016, Mr. Denis Duverne has
been non-executive Chairman of the Board of Directors of
AXA. Since September 2018, he has been Chairman of the
Insurance Development Forum (IDF). The IDF is a public-private
partnership led by the insurance industry and supported by the
World Bank and the United Nations, aiming to enhance the use
of insurance to build greater resilience against disasters and to
help achieve the United Nations Global 2030 Agenda.

Directorships held within the AXA Group
Chairman of the Board of Directors: AXA®

Chairman: AXA Millésimes (SAS)

Director: AllianceBernstein Corporation* (United States)

Directorship held outside the AXA Group
None

Directorships held during the last five years
Deputy Chief Executive Officer: AXA

Chairman & Chief Executive Officer: AXA America Holdings,
Inc. (United States)

Chairman of the Board of Directors: AXAHoldings Belgium
(Belgium), AXA Financial, Inc. (United States)

Director or member of the Management Committee:
AXA ASIA (SAS), AXA Assicurazioni S.p.A. (Italy), AXA
Belgium SA (Belgium), AXA Equitable Life Insurance
Company (United States), AXA Italia S.p.A. (Italy), AXA MPS
Assicurazioni Danni S.p.A. (Italy), AXA MPS Assicurazioni
Vita S.p.A. (Italy), AXA UK plc (United Kingdom), MONY Life
Insurance Company (United States), MONY Life Insurance
Company of America (United States)

Expertise and experience

Mr. Thomas Buberl holds a Master of Economics degree from
WHU Koblenz (Germany), a MBA from Lancaster University
(UK) and a Ph.D. in Economics from the University of St.
Gallen (Switzerland). In 2008 he was nominated as a Young
Global Leader by the World Economic Forum. From 2000 to
2005, Mr. Thomas Buberl worked at the Boston Consulting
Group as a consultant for the banking & insurance sector in
Germany and abroad. From 2005 to 2008, he had worked for
the Winterthur Group as member of the Management Board
of Winterthur in Switzerland, first as Chief Operating Officer
and then as Chief Marketing and Distribution Officer. Then,
he joined Zurich Financial Services where he had been Chief
Executive Officer for Switzerland. From 2012 to April 2016, he
was Chief Executive Officer of AXA Konzern AG (Germany). In
2012, he has been member of the AXA Executive Committee.
In March 2015, he became Chief Executive Officer of the Global
Business Line for the Health Business and joined the AXA
Management Committee. In January 2016, Mr. Thomas Buberl
was also appointed Chief Executive Officer of the global
business line Life & Savings. From March 21,2016 to August 31,
2016, Mr. Thomas Buberl was Deputy Chief Executive Officer
(Directeur Général Adjoint) of AXA. Since September 1, 2016,
Mr. Thomas Buberl has been Chief Executive Officer and
Member of the Board of Directors of AXA.

Directorships held within the AXA Group
Director and Chief Executive Officer: AXA®

Chairman of the Board of Directors: AXA Equitable
Holdings, Inc* (United States), XL Group Ltd (Bermuda)
Director: AXA Equitable Life Insurance Company (United
States), MONY Life Insurance Company of America
(United States)

Directorship held within the AXA Group @
Member of the Supervisory Board: Bertelsmann SE & Co.
KGaA (Germany)

Directorships held during the last five years
Chairman of the Management Board: AXA Konzern AG
(Germany), AXA Krankenversicherung AG (Germany), AXA
Lebensversicherung AG (Germany), AXA Versicherung
AG (Germany), DBV Deutsche Beamtenversicherung AG
(Germany)

Chairman of the Board of Directors: AXA Financial,
Inc. (United States), AXA Leben AG (Switzerland), AXA
Versicherungen AG (Switzerland)

Chairman of the Supervisory Board: AXA Konzern AG
(Germany), AXA Krankenversicherung AG (Germany), AXA
Lebensversicherung AG (Germany), AXA Versicherung AG
(Germany), Deutsche Arzteversicherung AG (Germany)
Deputy Chairman of the Supervisory Board: Roland
Rechtsschutz-Versicherungs-AG (Germany)

Managing Director and Chief Executive Officer: Vinci BV. (The
Netherlands)

Director or member of the Management Committee or
member of the Supervisory Board: AXAASIA (SAS), AXA ART
Versicherung AG (Germany), AXA Life Insurance Co. Ltd
(Japan), Tertia GmbH (Germany)

(1) Current directorships held by members of the Board of Directors within a listed company are indicated by the following symbol: *.
Current directorships held by members of the Board of Directors within companies belonging to the same group are indicated by the following symbol: **.

(2)  Mr. Thomas Buberl requested the Board of Directors’ approval before accepting new directorships in companies outside the AXA Group.
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Patricia Barbizet

Member of the Board
of Directors of AXA
(independent)

Chairman of Temaris
& Associés

Born on April 17, 1955
French nationality

Appointed on

April 25,2018

Term expires at the 2022
Shareholders’ Meeting

First appointment on
April 25,2018

Martine Biévre

Member of the Board
of Directors of AXA

representing the employees
Born on September 4, 1959

French nationality

Appointed on

June 13,2018

Term expires at the 2022
Shareholders’ Meeting

First appointment on
June 13,2018

CORPORATE GOVERNANCE
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Expertise and experience

Mrs. Patricia Barbizet graduated from ESCP-Europe Business
School in 1976. Mrs. Patricia Barbizet started her career as
International Treasurer in Renault Véhicules Industriels, and
then as Chief Financial Officer of Renault Crédit International.
In 1989, she joined the Groupe Pinault as Chief Financial
Officer. She was Chief Executive Officer of Artémis, the
investment company of the Pinault family, from 1992 to 2018.
She was Chief Executive Officer and Chairwoman of Christie’s
International from 2014 to 2016. Mrs. Patricia Barbizet is Lead
Independent Director of the Board of Total and Pernod Ricard.
She also served as a qualified independent member on the
Boards of Bouygues, Air France-KLM, Kering and PSA Peugeot-
Citroen as well as Chairwoman of the Fonds Stratégique
d’Investissement Investment Committee until 2013. Since
April 2018, Mrs. Patricia Barbizet has been Chairman of
Temaris & Associés.

Directorship held within the AXA Group
Director: AXA*

Directorships held outside the AXA Group
Chairman of the Board of Directors: Cité de la musique
Philharmonie de Paris

Chairman: Temaris & Associés, Zoé SAS

Director: Fnac Darty*, Pernod Ricard* (Lead Independent
Director), Total* (Lead Independent Director), Yves Saint
Laurent

Directorships held during the last five years
Chief Executive Officer: Artémis

Chairwoman & Chief Executive Officer: Christie’s
International Plc (United Kingdom)

Vice-Chairwoman: Christie’s International Plc (United
Kingdom)

Vice-Chairman of the Board of Directors: Kering

Chief Executive Officer (non-executive) and member of the
Supervisory Board: Financiére Pinault

Member of the board of managers: Société Civile du
Vignoble de Chateau Latour

Managing Director and director: Palazzo Grassi (Italy)
Director and member of the Supervisory Board: Air
France-KLM, Artémis, Bouygues, Fonds Stratégique
d’Investissements, Peugeot S.A, Ponant, Société
Nouvelle du Théatre Marigny, TF1, Gucci Group NV (The
Netherlands)

Permanent representative of Artémis to the boards of:
Agefi, Collection Pinault Paris, Sebdo le Point

Expertise and experience

Mrs. Martine Bievre graduated with a Master’s degree in
law specialized in insurance law from the University of
Lyon (France). From 1984 to 1988, Mrs. Martine Bievre
was a damage regulations and civil liability editor at the
UAP branch in Lyon (France). Since 1988, she held various
functions such as claim inspector - adjuster, at the UAP
Rhone-Alpes delegation (from 1988 to 1999), at the UAP
Bassin Parisien Delegation (from 1990 to 1999), at the AXA
Bourgogne Franche-Comté Region (from 1999 to 2004), at
AXA Entreprises - IARD Department (from 2004 to 2011) and
at AXA Particuliers and IARD Entreprises (since 2011). From
2015 to 2018, she was director representing the employees
on the Board of Directors of AXA France IARD. In June 2018,
Mrs. Martine Biévre was appointed director representing the
employees on AXA's Board of Directors.

Directorship held within the AXA Group
Director representing the employees: AXA*

Directorship held outside the AXA Group
Director: Caisse de retraite du personnel de 'UAP (CRUAP)

Directorship held during the last five years
Director representing the employees: AXA France IARD

3
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Jean-Pierre
Clamadieu

Member of the Board
of Directors of AXA
(independent)

Chairman of the Board
of Directors of ENGIE
Born on August 15, 1958
French nationality
Appointed on

April 30,2015

Term expires at the 2019
Shareholders’ Meeting
First appointment on
October 10,2012

Member of the AXA
Compensation & Governance
Committee

Bettina Cramm

Member of the Board
of Directors of AXA
representing the employees

Born on May 10, 1963

German nationality

Appointed on

June 20,2018

Term expires at the 2022
Shareholders’ Meeting
First appointment on
June 20, 2018

Member of the AXA
Compensation & Governance
Committee

CORPORATE GOVERNANCE
3.1 CORPORATE GOVERNANCE STRUCTURE

Expertise and experience

Mr. Jean-Pierre Clamadieu is a graduate of the £cole Nationale
Supérieure des Mines of Paris and ingénieur du Corps des
Mines. He began his carrier in various positions within the
French Civil Service, in particular for the Ministry of Industry
and as technical adviser in the Ministry of Labour. In 1993, he
joined the Rhone-Poulenc Group and held various executive
positions. In 2003, he was appointed Chief Executive Officer
of the Rhodia Group and in 2008, Chairman & Chief Executive
Officer. In September 2011, further to the combination
between the groups Rhodia and Solvay, Mr. Jean-Pierre
Clamadieu became Vice-Chairman of the Executive
Committee of Solvay and Chairman of the Board of Directors
of Rhodia. From May 2012 to March 1, 2019, Mr. Jean-Pierre
Clamadieu was Chairman of the Executive Committee and
member of the Board of Directors of Solvay. Since May 18,
2018, Mr. Jean-Pierre Clamadieu has been Chairman of the
Board of Directors of ENGIE.

Directorship held within the AXA Group
Director: AXA®

Directorships held outside the AXA Group
Chairman of the Board of Directors: ENGIE*, Opéra
National de Paris

Vice-Chairman of the Executive Committee: World
Business Council for Sustainable Development (WBCSD)
(Switzerland)

Director: Airbus”®, France Industries

Directorships held during the last five years
Director and Chairman of the Executive Committee:
Solvay (Belgium)

Chairman: Cytec Industries Inc (United States)

Director: Faurecia, SNCF

Expertise and experience

Mrs. Bettina Cramm is a graduated Medical Educator from
the Martin-Luther University (Halle/Saale - Germany). She
started her career in 1984 as a Medical Technical Assistant
at the German Klinik of Diagnostik of Wiesbaden (Germany).
In 1991, she joined German-Civil-Servants-Insurance (DBV),
known today as AXA Konzern AG. From 1991 to 1994, she
was Power Clerk General Private Health Insurance at DBV
and from 1994 to 2002, Operational Paramedic at DBV-
Winterthur Wiesbaden. From 2002 to 2007, Mrs. Bettina
Cramm was a Healthcare Consultant at DBV-Winterthur. In
1995, she joined the Works Council at DBV-Winterthur and
was a member of the Supervisory Board of DBV-Winterthur
Health Insurance (2006-2008) and member of the Supervisory
Board of DBV Vermittlungsgesellschaft fiir Versicherungen
und Vermégensbildung mbH (2007-2008). From 2008 to
2013, she was responsible for the prevention and health
promotion at the company medical service at AXA Konzern
AG. From 2013 to June 2018, Mrs. Bettina Cramm held various
functions as member of the Works Council, Central Works
Council, European Works Council and their commissions and
member of Supervisory Boards of AXA entities in Germany.
Since May 2017, she has been a member of the Supervisory
Board of AXA Konzern AG. In June 2018, Mrs. Bettina Cramm
was appointed member of the Board of Directors of AXA
representing the employees.
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Directorships held within the AXA Group
Director representing the employees: AXA*

Member of the Supervisory Board: AXA Konzern AG
(Germany)

Directorship held outside the AXA Group

None

Directorship held during the last five years
None



Irene Dorner

Member of the Board

of Directors of AXA
(independent)
Companies’ director

Born on December 5, 1954
British nationality

Appointed on

April 27,2016

Term expires at the 2020
Shareholders’ Meeting
First appointment on
April 27,2016

Member of the AXA Audit
Committee

Rachel Duan

Member of the Board
of Directors of AXA
(independent)

Senior Vice President of GE
and President & Chief

Executive Officer of GE China

and GE Global Markets
(China)

Born on July 25, 1970
Chinese nationality

Appointed on

April 25,2018

Term expires at the 2022
Shareholders’ Meeting

First appointment on
April 25,2018

CORPORATE GOVERNANCE
3.1 CORPORATE GOVERNANCE STRUCTURE

Expertise and experience

Mrs. Irene Dorner graduated with a Master of Arts in
Jurisprudence from St. Anne’s College, Oxford (United
Kingdom) and qualified as a Barrister-at-Law (College of Law,
London) and then became in-house counsel for Citibank N.A.
In 1986, she joined Samuel Montagu as Head of the Legal
Department and, following the HSBC acquisition of Midland
Bankin 1992, became Head of Strategic Planning at Midland
Bank. She then held various senior front line and support
function roles in Midland Global Markets and HSBC Bank. In
early 2007, she became Deputy Chairman & Chief Executive
Officer of HSBC in Malaysia. From 2010 to 2014, she was Chief
Executive Officer & President of HSBC USA. Whilst in this role,
American Banker elected her the first most powerful woman
in the banking sector. She was also Group Managing Director
of HSBC Holdings (United Kingdom) and member of the HSBC
Group Management Board. In 2014, Mrs. Irene Dorner retired
from HSBC. From March 1,2018 to October 15,2018, Mrs. Irene
Dorner was Chairwoman of Virgin Money (United Kingdom).

Directorship held within the AXA Group
Director: AXA*

Directorships held outside the AXA Group
Director: Rolls-Royce Holdings plc* ** (United Kingdom),
Rolls-Royce plc* ** (United Kingdom)

Chairman: Control Risks Group Holding Ltd (United
Kingdom)

Trustee: SEARRP (the South East Asia Rainforest Research
Partnership) (Malaysia)

Honorary fellow: St. Anne’s College, Oxford (United
Kingdom)

Member of the Advisory Board: University of Nottingham
for Asia (United Kingdom)

Directorships held during the last five years
Chief Executive Officer & President: HSBC USA (United
States)

Chief Executive Officer and member of the Management
Board: HSBC Holdings plc (United Kingdom)
Chairman: British American Business (United States),
Virgin Money (United Kingdom)

Director: City of New York Partnership (United States),
Committee Encouraging Corporate Philanthropy (United
States), Financial Services Roundtable (United States),
The Clearing House (United States)

Member of the Advisory Board: Outleadership (United
States)

Expertise and experience

Mrs. Rachel Duan holds a bachelor’s degree in Economics
and International business from Shanghai International
Studies University and a MBA from the University of Wisconsin
(Madison - United States). Mrs. Rachel Duan joined General
Electric (GE) in 1996 as Corporate Audit Staff. During her four
years on Corporate Audit Staff, she progressed to Senior
Audit Manager and led audits in multiple GE industrial and
capital businesses worldwide. In 2000, Mrs. Rachel Duan was
appointed as Six Sigma Quality Leader for GE Plastics Asia
Pacific based in Tokyo. In late 2001, she moved to China and
became the Lexan Commercial Director for GE Plastics China.
From 2003 to 2005, Mrs. Rachel Duan served as Marketing
Director first for China, and then for Asia Pacific. In 2005, she
was promoted to General Manager for Polymer business in
the Asia Pacific region. In 2006, Mrs. Rachel Duan became the
President & Chief Executive Officer of GE Advance Materials
China. She served as President & Chief Executive Officer for
Asia Pacific of Momentive Performance Materials (previously
known as GE Advance Materials which was formed upon
GE divesture at the end of 2006). In 2010, Mrs. Rachel Duan
rejoined GE and was named as President & Chief Executive
Officer of GE Healthcare China, the role she still assumes
today. In July 2014, Mrs. Rachel Duan was appointed
President & Chief Executive Officer of GE China, becoming
the first native-Chinese ever to take this role in GE’s largest
single country market outside US. Since January 24, 2019,
Mrs. Rachel Duan has been President & Chief Executive Officer
of GE Global Markets. She is also a Senior Vice President of
General Electric Company (GE).
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Directorship held within the AXA Group
Director: AXA*

Directorships held outside the AXA Group
President and Chief Executive Officer: GE China, GE Global
Markets, GE Healthcare China

Directorship held during the last five years
None



Jean-Martin Folz

Member of the Board
of Directors and Senior
Independent Director
of AXA

Companies’ director
Born on January 11, 1947
French nationality
Appointed on

April 30, 2015

Term expires at the 2019
Shareholders’ Meeting

First appointment on
May 14, 2007

Chairman of the AXA
Compensation & Governance
Committee

André Frangois-
Poncet

Member of the Board
of Directors of AXA
(independent)

Chairman of the
Management Board of
Wendel SE

Born on June 6, 1959
French nationality
Appointed on

April 25,2018

Term expires at the 2022
Shareholders’ Meeting
First appointment on
December 14,2016

Member of the AXA
Compensation & Governance
Committee

Member of the AXA Finance
Committee

CORPORATE GOVERNANCE
3.1 CORPORATE GOVERNANCE STRUCTURE

Expertise and experience

Mr. Jean-Martin Folz is a graduate of the Ecole Polytechnique
and ingénieur du Corps des Mines. Between 1975 and 1978,
he has held various French government cabinet positions,
his last position being head of cabinet of the Secretary of
State for Industry. In 1978, he joined Rhéne-Poulenc to run
the Saint-Fons plant, and was then promoted to Senior
Executive Vice-President of Rhéne-Poulenc for the Specialty
Chemicals business unit. In 1984, he became Senior Executive
Vice-President and then Chairman & Chief Executive Officer
of Jeumont-Schneider (a Schneider subsidiary). In 1987,
he was appointed Chief Executive Officer of Péchiney and
Chairman of Carbone Lorraine (in 1988). In 1991, he became
Group Chief Executive Officer of Eridania Béghin-Say and
Chairman & Chief Executive Officer of Béghin-Say. Mr. Jean-
Martin Folz joined PSA Peugeot Citroén in 1995 and became
Chairman of the Management Board in 1997. He left PSA in
February 2007. From June 2007 to March 2010, Mr. Jean-
Martin Folz was Chairman of the Afep. From November 2011
to September 2013, Mr. Jean-Martin Folz was Chairman of
the Board of Directors of Eutelsat Communications. On
December 2016, the AXA Board of Directors appointed
Mr. Jean-Martin Folz as Senior Independent Director.

Directorship held within the AXA Group
Director: AXA*

Directorship held outside the AXA Group
None

Directorships held during the last five years
Chairman of the Board of Directors: Eutelsat Communications
Director, member of the Supervisory Board or member
of the Management Committee: Alstom, AXA Millésimes
(SAS), Compagnie de Saint-Gobain, Société Générale,
Solvay (Belgium)

Expertise and experience

Mr. André Francois-Poncet graduated from Ecole des Hautes
Etudes Commerciales (HEC) and holds a Master in Business
Administration (MBA) from the Harvard Business School. He
began his career, in 1984, at Morgan Stanley in New York and
then in London and in Paris, where he was in charge of the
opening of Morgan Stanley French office. After a sixteen-year
career at Morgan Stanley, he joined, in 2000, BC Partners
(Paris and London) as Managing Partner until December 2014
and then as Senior Advisor until December 2015. From
September 2016 to December 2017, Mr. André Frangois-
Poncet was a Partner at the French asset manager CIAM in
Paris. Since January 1, 2018, Mr. André Frangois-Poncet has
been Chairman of the Management Board of Wendel SE.
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Directorship held within the AXA Group
Director: AXA*

Directorships held outside the AXA Group
Chairman of the Management Board: Wendel SE* **
Chairman and director: Harvard Business School Club de
France, Trief Corporation** (Luxembourg)
Vice-Chairman of the Board of Directors and director:
Bureau Veritas® **

Director: Winvest Conseil** (Luxembourg)
Member of the bureau: Club des Trente

Member of the European Advisory Board: Harvard
Business School

Directorship held during the last five years
Chairman and Chief Executive Officer: LMBO Europe SAS



Angelien Kemna

Member of the Board
of Directors of AXA
(independent)

Companies’ director
Born on November 3, 1957
Dutch nationality
Appointed on

April 27,2016

Term expires at the 2020
Shareholders’ Meeting
First appointment on
April 27,2016

Member of the AXA Audit
Committee

Stefan Lippe

Member of the Board
of Directors of AXA
(independent)

Co-founder and Chairman
of the Board of Directors
of yes.com AG (formerly
YES.com AG) (Switzerland)
and co-founder and Vice-
Chairman of the Board

of Directors of Acqupart
Holding AG (Switzerland)

Born on October 11, 1955

German and Swiss
nationalities

Appointed on

April 27,2016

Term expires at the 2020
Shareholders’ Meeting
First appointment on
April 25,2012

Chairman of the AXA Audit
Committee

Member of the AXA Finance
Committee

CORPORATE GOVERNANCE
3.1 CORPORATE GOVERNANCE STRUCTURE

Expertise and experience

Dr. Angelien Kemna graduated with a Master of Arts in
Econometrics and a Ph. D in Finance from Erasmus University
Rotterdam (the Netherlands). She has a visiting scholar at
the Sloan School, MIT (United States). Dr. Angelien Kemna
began her career as Associate Professor in Finance at the
Erasmus University from 1988 to 1991. In 1992, she joined
Robeco NV and held various positions, notably Investments
and Account Management Director from 1998 to 2001. During
this period, she was also part-time Professor of Financial
Markets at the University of Maastricht (the Netherlands)
(1993-1999). From 2001 to July 2007, she worked for ING
Investment Management BV (the Netherlands), where she
initially held the position of Global Chief Investment Officer
and subsequently Chief Executive Officer for the European
region. In the period 2007-2011, Dr. Angelien Kemna was
part-time Professor of Corporate Governance at the Erasmus
University and had also various non-executive and advisory
positions, most notably Vice-Chairman of the Supervisory
Board of the Dutch regulatory institution (AFM). In 2009,
Dr. Angelien Kemna joined APG Group NV. as member of the
Executive Board with the responsibility of Chief Investment
Officer. From September 2014 to November 2017, Dr. Angelien
Kemna was Chief Finance & Risk Officer of APG Group (the
Netherlands).

Directorship held within the AXA Group
Director: AXA*

Directorships held outside the AXA Group
Director or member of the Supervisory Board: NIBC* (The
Netherlands), Railway Pension Investments Ltd (“RPMI”)
(United Kingdom)

Directorships held during the last five years
Chairman of the Supervisory Board: Yellow&Blue
Investment Management BV. (The Netherlands)
Director or member of the Supervisory Board: Duisenburg
School of Finance (The Netherlands), Stichting Child and
Youth Finance International (The Netherlands)

Expertise and experience

Mr. Stefan Lippe is a graduate in mathematics and business
administration from the University of Mannheim. He obtained
his doctorate in 1982 being awarded the Kurt Hamann
foundation prize for his thesis. In October 1983, he joined
Bavarian Re (a former Swiss Re subsidiary). From 1985, he
was involved in the casualty department’s operations in the
German-speaking area. In 1986, he became Head of the non-
proportional underwriting department. He was appointed
member of the Management Board in 1988 when he assumed
responsibility for the company’s casualty line of business in
the German-speaking area. In 1993, he became Chairman of
the Management Board of Bavarian Re. Mr. Stefan Lippe was
appointed a member of Swiss Re’s Executive Board in 1995,
as Head of the Bavarian Re Group. In 2001, he was assigned
the role of Head of the Property & Casualty Business Group
and appointed a member of Swiss Re’s Executive Committee.
Beginningin 2005, he led Swiss Re’s Property & Casualty and
Life & Health Underwriting activities; and in September 2008,
he took over as Chief Operating Officer of Swiss Re and was
also appointed Deputy Chief Executive Officer of Swiss Re.
In 2009, he was appointed Chief Executive Officer of Swiss
Re and stayed in this function until January 2012. Mr. Stefan
Lippe was named Reinsurance CEO of the year 2011 by the
leading industry publication, Reaction, and he was recognized
at the Worldwide Reinsurance Awards 2013 ceremony with
the “Lifetime Achievement Award”. After nearly 30 years with
Swiss Re, he turned to other activities. In 2011, Mr. Stefan
Lippe co-founded Acqupart Holding AG of which he serves
as Vice-Chairman of the Board of Directors, and Acqufin AG. In
May 2013, he co-founded Paperless Inc. renamed as yes.com
AG in 2018 and currently serves as Chairman of the Board
of Directors of this company. In October 2013, Mr. Stefan
Lippe was elected as Chairman of the Board of Directors of
CelsiusPro AG. From May 2014 to May 2018, Mr. Stefan Lippe
was a member of the Supervisory Board of Commerzbank AG.
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Directorship held within the AXA Group
Director: AXA*

Directorships held outside the AXA Group
Chairman of the Board of Directors: CelsiusPro AG
(Switzerland), yes.com AG (formerly YES.com AG)
(Switzerland)

Chairman of the Advisory Board: German Insurance
Association for Vocational Training (BWV) (Germany)
Vice-Chairman of the Board of Directors: Acqupart Holding
AG (Switzerland)

Directorships held during the last five years
Vice-Chairman of the Board of Directors: Acqufin AG
(Switzerland)

Director or member of the Supervisory Board:
Commerzbank AG (Germany), Extremus Insurance Ltd.
(Germany)



Frangois Martineau
Member of the Board of
Directors of AXA
Attorney at law

Born on June 11,1951
French nationality

Appointed on

April 27,2016

Term expires at the 2020
Shareholders’ Meeting
First appointment on
April 22,2008

Ramon de Oliveira

Member of the Board
of Directors of AXA
(independent)

Managing Director of
Investment Audit Practice,
LLC (United States)

Born on September 9, 1954
French and Argentinian
nationalities

Appointed on

April 26,2017

Term expires at the 2021
Shareholders’ Meeting
First appointment on

April 30,2009

Chairman of the AXA Finance
Committee

Member of the AXA Audit
Committee

CORPORATE GOVERNANCE
3.1 CORPORATE GOVERNANCE STRUCTURE

Expertise and experience

Mr. Frangois Martineau is a graduate of the University Paris IV
(Philosophy Degree), University Paris | (Law Master), and of the
Institut d’Ftudes Politiques of Paris. Mr. Francois Martineau has
been an attorney since 1976. In 1981, he was Secrétaire de la
Conférence. In 1985, he was a lecturer at the University Paris
I (Civil Procedure). In 1995, he was a Professor at the Paris
Bar School (EFB) and since 1998, he is Honorary Professor at
the Law and Political Sciences School of Lima (Peru). In 1996,
he became an Expert at the Council of Europe and fulfilled
various missions in Eastern Europe countries regarding the
reform of the Code of the Judicial Organization, the reform
of the magistrates’ and lawyers’ training and the revision of
the Code of Civil Procedure. He also taught professionals at
the Ecole Nationale de la Magistrature (ENM). Since 1987,
Mr. Francois Martineau has been a Partner of the law firm
Lussan / Société d’avocats and co-Managing Partner.

Directorships held within the AXA Group
Director or member of the Management Committee: AXA',
AXA Millésimes (SAS)

Directorships held outside the AXA Group
Vice-Chairman and member of the Supervisory Board:
Associations Mutuelles Le Conservateur**, Assurances
Mutuelles Le Conservateur**

Vice-Chairman and director: Bred Banque Populaire
Co-Managing Partner: Lussan / Société d’avocats

Director: AXA Assurances IARD Mutuelle, AXA Assurance
Vie Mutuelle, Conservateur Finance™*

Directorship held during the last five years
None

Expertise and experience

Mr. Ramon de Oliveira is a graduate of the University of
Paris and of the Institut d’Etudes Politiques (Paris). Starting
in 1977, Mr. Ramon de Oliveira spent 24 years at JP Morgan
& Co. From 1996 to 2001, Mr. Ramon de Oliveira was
Chairman & Chief Executive Officer of JP Morgan Investment
Management. Mr. Ramon de Oliveira was also a member
of the firm’s Management Committee since its inception
in 1995. Upon the merger with Chase Manhattan Bank in
2001, Mr. Ramon de Oliveira was the only executive from
JP Morgan & Co. asked to join the Executive Committee of
the new firm with operating responsibilities. Between 2002
and 2006, Mr. Ramon de Oliveira was an Adjunct Professor
of Finance at both Columbia University and New York
University. Mr. Ramon de Oliveira is the Managing Director
of the consulting firm Investment Audit Practice, LLC, based
in New York.
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Directorships held within the AXA Group
Director: AXA*, AllianceBernstein Corporation® (United
States), AXA Equitable Holdings, Inc.* (United States)

Directorship held outside the AXA Group
Managing Director: Investment Audit Practice, LLC
(United States)

Directorships held during the last five years
Chairman of the Board of Directors: Friends of Education
(non-profit organization) (United States)

Trustee and Chairman of the Investment Committee:
Fondation Kaufman (United States)

Chairman of the Investment Committee: Fonds de
Dotation du Musée du Louvre

Vice-Chairman: JACCAR Holdings SA (Luxembourg)
Director or member of the Supervisory Board: American
Century Companies Inc. (United States), AXA Equitable
Life Insurance Company (United States), AXA Financial,
Inc. (United States), JP Morgan Switzerland (Switzerland),
MONY Life Insurance Company (United States), MONY Life
Insurance Company of America (United States), Quilvest
(Luxembourg), SunGard Data Systems (United States),
Taittinger-Kobrand USA (United States)

Member of the Investment Committee: La Croix Rouge
(United States)



Doina Palici-Chehab

Member of the Board

of Directors of AXA
representing the employee
shareholders

Executive Chairman of AXA
Corporate Solutions, AXA
Matrix Risk Consultants and
AXA ART

Born on November 4, 1957
German and French
nationalities

Appointed on

April 27,2016

Term expires at the 2020
Shareholders’ Meeting
First appointment on
April 25,2012

Member of the AXA Finance
Committee

Member of the Board
of Directors of AXA
(independent)

Companies‘ directors
Born on April 21, 1955
American nationality

Appointed on

May 24,2018

Term expires at the 2021
Shareholders’ Meeting
First appointment on
May 24,2018

Member of the AXA Audit
Committee

CORPORATE GOVERNANCE
3.1 CORPORATE GOVERNANCE STRUCTURE

Expertise and experience

Mrs. Doina Palici-Chehab is a graduate of the University of
Bucharest (Romania) (Magister Artium) and of the Deutsche
Versicherungsakademie of Munich (Germany) (Degree in
insurance management (Versicherungsbetriebswirt (DVA)).
From 1980 to 1983, she was a teacher for foreign languages
in Romania. From 1983 to 1990, she was subject Matter Expert
in AGF (now Allianz) in Cologne (Germany). In 1990, she joined
the AXA Group as Reinsurance Director of AXA Germany
(Germany). In 2000, she became head of Group Reinsurance
of AXA Global P&C in Paris (France). From 2010 to March 2013,
she was Chief Executive Officer of AXA Business Services in
Bangalore (India). From April 2013 to December 2016, she was
Chief Executive Officer of AXAInsurance Singapore (Singapore)
and from July 2016 to December 2016, Chief Executive Officer
of AXA Life Insurance Singapore (Singapore). From January 1,
2017 to June 30, 2017, Mrs. Doina Palici-Chehab was Chief
Executive Officer of AXA Insurance Pte Ltd (Singapore) (new
entity further to the merger of the two entities in Singapore).
From July 2017 to March 2018, she served as interim Chief
Executive Officer of AXA Asia. As from April 1, 2018, she has
been Executive Chairman of AXA Corporate Solutions, AXA
Matrix Risk Consultants and AXA ART and assumes the role
of Chief Integration Officer following the acquisition of the
XL Group. Since April 2012, Mrs. Doina Palici-Chehab has been
the employee shareholder representative to the AXA Board
of Directors.

Directorships held within the AXA Group
Chairman of the Board of Directors: AXA Corporate
Solutions Assurance, AXA Matrix Risk Consultants SA
Chairman of the Supervisory Board: AXAART Versicherung
AG (Germany)

Director representing the employee shareholders: AXA®
Director: Sayata Labs Ltd (Israel), XL Group Ltd (Bermuda),
XLICSE (Ireland)

Directorship held outside the AXA Group
None

Directorships held during the last five years
Chairman: AXA ASIA (SAS), Chambre de Commerce
Francaise (Singapore)

Chief Executive Officer: AXA Business Services Pvt. Ltd.
(India), AXA Insurance Singapore Pte Ltd (Singapore),
AXA Life Insurance Singapore (Singapore), Red Switch
Pte. Ltd. (Singapore)

Director: AXA China Region Limited (Bermuda), AXA
China Region Insurance Company (Bermuda) Limited
(Bermuda), AXA China Region Insurance Company
Limited (Hong Kong), AXA Financial Services (Singapore)
Pte Ltd (Singapore), AXA General Insurance Hong Kong
Limited (Hong Kong), AXA Insurance Public Company
Limited (Thailand), AXA Insurance Pte Ltd (Singapore),
AXA MATRIX Risk Consultants India Private Limited (India),
AXA Wealth Management (HK) Limited (Hong Kong),
Charter Ping An Insurance Corporation (Philippines),
Krungthai AXA Life Insurance Public Company Limited
(Thailand), Philippine AXA Life Insurance Company
Limited (Philippines), Red Switch Pte. Ltd. (Singapore)
Member of the Advisory Board: Singapore Management
University Lee Kong Chian School of Business (Singapore)
Member of the Management Committee of the General
Insurance Association of Singapore to the Board of
Governors: Singapore College of Insurance (Singapore).

Expertise and experience

Mrs. Elaine Sarsynski graduated with a Bachelor of Arts degree
(BA) in Economics from Smith College of Northampton
(United States) and a Master of Business Administration
(MBA) in Accounting and Finance from Columbia Business
School, New York (United States). Mrs. Elaine Sarsynski started
her career in 1977 as Real Estate Analyst at Morgan Stanley
(New York, United States). In 1981, she joined Aetna Life and
Casualty (Hartford, United States), where she held various
positions, notably Head of the Corporate Finance Department
(1991-1992), Unit Head of Mortgage Finance (1992-1995) and
Head of the Real Estate Investments Department (1995-1998).
From 1998 to 2001, she worked for Sun Consulting Group, LLC
(Hartford, United States) as Partner and founding principal.
During this period, she was an Economic and Community
Development Director (1999-2001) and became first
Selectman for the town of Suffield (United States) in 2001.
In 2005, Mrs. Elaine Sarsynski joined Massachusetts Mutual
Life Insurance Company (Springfield, United States), where
she was Managing Director at Babson Capital Management
LLC, aMassMutual subsidiary. In 2006, she became Executive
Vice President, Chief Administrative Officer, President & Chief
Executive Officer of MassMutual International and in 2008,
Executive Vice President, member of the Office of the Chief
Executive Officer and President of MassMutual Retirement
Services as well as Chairwoman of MassMutual International.
Inearly 2017, Mrs. Elaine Sarsynski retired from Massachusetts
Mutual Life Insurance Company.

| REGISTRATION DOCUMENT - ANNUAL REPORT 2018-axa | 115

Directorship held within the AXA Group
Director: AXA*

Directorships held outside the AXA Group

Director: Horizon Technology Finance Corporation®
(United States), Tl Fluid Systems Plc* (United Kingdom)
Trustee: Hopkins Academy (United States)

Directorships held during the last five years
Chairman: MassMutual International (United States)
Trustee: MassMutual Fund Boards (United States)



CORPORATE GOVERNANCE
3.1 CORPORATE GOVERNANCE STRUCTURE

DIRECTORS’ INDEPENDENCE

Each year, the Board of Directors assesses the independence of each of its members on the basis of the recommendations set out in
the Afep-Medef Code.

The following table summarizes the position of each director of the Company with regard to the criteria of the Afep-Medef Code at
December 31, 2018.

Jean-

Criterion Denis Thomas  Patricia  Martine Pierre
(the criterion is considered to be met when it is identified by /') Duverne Buberl Barbizet Bievre Clamadieu
1 Not have been an employee or executive officer of the Company, or an 0 0 4 0 4

employee, executive officer or director of a consolidated subsidiary

within the previous five years
2 Not have cross-directorships v v v 4 (4
3 Nothave significant business relationships v 4 v 4 (4
4 Not be related by close family ties to a company officer v v v 4 (4
5 Nothave been an auditor of the Company within the previous five years v 4 4 4 v
6 Nothave been adirector of the Company for more than twelve years v 4 v 4 v
7 Notrepresent a major shareholder of the Company (holding more v 4 4 v v

than 10% of share capital or voting rights)
Independent director after assessing the Afep-Medef criteria 0 0 v 0 v
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CORPORATE GOVERNANCE
3.1 CORPORATE GOVERNANCE STRUCTURE

Jean- André Doina

Bettina Irene Rachel Martin Frangois- Angelien Stefan  Frangois Ramon de Palici- Elaine
Cramm Dorner Duan Folz Poncet Kemna Lippe Martineau Oliveira  Chehab Sarsynski
0 v 4 0~ v v v 0* 0" 0 v
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The Company considers that the fact that certain members of the AXA Board of Directors hold non-executive directorships in one or more Group subsidiaries owned, directly

orindirectly, by AXA does not automatically (i) place them in a situation of conflict of interest, or (ii) impair their independence in any way. The Board believes that permitting
its members to sit on the Boards of certain Group subsidiaries is beneficial to the Board's overall knowledge and appreciation of the Group’s operations, strategy and risk
profile. Directors who also serve on the Boards of Group subsidiaries, however, are required to abstain from participating in the debates and decisions of the AXA Board
which could affect the interests of the entity in which they hold a directorship to prevent any conflict of interest or potential independence issues.

** As Mr. Martineau is Chairman of the AXA Mutuals’ Strategy Coordination Committee, the Board of Directors concluded that he was no longer independent.

On February 20, 2019, the AXA Board of Directors determined
that, at December 31, 2018, ten of the sixteen Board members
were independent after assessing the criteria of the Afep-Medef
Code: Mmes Patricia Barbizet, Irene Dorner, Rachel Duan,
Angelien Kemna and Elaine Sarsynski and Messrs. Jean-Pierre
Clamadieu, Jean-Martin Folz, André Francois-Poncet, Stefan
Lippe and Ramon de Oliveira.

One member of the Board of Directors (currently Mrs. Doina
Palici-Chehab) is the AXA employee shareholders’ representative.

This representative is appointed by shareholders every four
years from a list of candidates selected by the Group’s employee
shareholders, following an internal selection process.

In addition, in June 2018, two directors representing the
employees, Mmes Martine Bievre and Bettina Cramm, were
appointed as members of the AXA Board of Directors.

The Board of Directors does not have any non-voting members
(censors).
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ROLE AND RESPONSIBILITIES
OF THE BOARD

The Board is collectively responsible for determining the strategic
orientations of the Company, ensuring theirimplementation, and
establishing the internal framework for oversight of Executive
Management, subject to relevant laws and regulations and the
Bylaws of the Company. In addition, the Board inter alia:

m chooses the appropriate corporate governance framework;

m appoints and dismisses the Chairman, any Vice-Chairman/
Senior Independent Director, the Chief Executive Officer, any
Deputy Chief Executive Officer, any dirigeant effectif (executive
who effectively runs the Company as required by Solvency I1),
and determines their respective compensation;

m convenes Shareholders’ Meetings;

m proposes directors for appointment to the Shareholders’
Meeting and/or coopts directors to the Board;

m reviews and endorses (arréte) the Company’s and the Group’s
half-year and annual financial statements;

W presents a report on corporate governance to the Shareholders’
Meeting;

m fulfills all the Board obligations set out in Solvency Il

m adopts and oversees the general principles of the Group’s
compensation policy;

W reviews the strategies and the policies on the taking,
management and monitoring of risks as well as the conclusions
of the internal assessment of risks and solvency (ORSA - Own
Risk and Solvency Assessment - report);

B proposes Statutory Auditors for appointment to the
Shareholders’ Meeting and approves non-audit services.

The Chief Executive Officer, who is also a Board member, is vested
with the broadest powers to act in all circumstances on behalf of
the Company and to represent the Company in its relationships
with third parties. However, the Board of Directors also reserves
the approval of certain material transactions to itself in its Terms
of Reference, including sales or acquisitions (over €500 million),
significant financing operations and other material transactions
outside the strategy announced by the Company.

To ensure that the personal interests of the members of the Board
of Directors and those of the Company are appropriately aligned,
the Board’s Terms of Reference provide that each member of the
Board of Directors (with the exception of the directors representing
the employees) must hold, within two years following his/her
first appointment, a number of AXA shares with a value at least
equal to the director’s gross fees earned in respect of the previous
fiscal year ™,

CHAIRMAN OF THE BOARD OF DIRECTORS

In accordance with French law, the Chairman’s role is to organize
and oversee the work of the Board of Directors. In this context, he
sets the agenda of the Board meetings, holds regular discussions
with the Chief Executive Officer and the directors, requests any
document orinformation necessary to help the Board of Directors
for the preparation of its meetings, verifies the quality of the
information provided and more generally, ensures that Board
members arein a position to fulfill their role. Prior to each meeting,
Board members receive documentation concerning matters to
be reviewed, generally eight days in advance of Board meetings.

The Chairman convenes the members of the Board without
directors who are members of the Executive Management being
present, in particular to allow debates on the performance and
compensation of the Executive Management and succession
planning.

Following its decision to appoint Mr. Denis Duverne as Chairman,
the Board decided, in light of his experience and knowledge of
the AXA Group, to extend the role of the Chairman as follows

| promote the Company’s values and culture in particular in
relation to corporate responsibility and professional ethics;

m upon request by the Chief Executive Officer, represent the
Company in its relations, nationally and internationally with
public bodies, institutions, regulators, shareholders and the
Company’s main strategic partners and stakeholders;

m consult with the Chief Executive Officer on major topics and
events relating to the Company (including the Company’s
strategy, major acquisition or divestment projects, significant
financial transactions, major community projects and the
appointment of the most senior executives of the Group);

m upon invitation of the Chief Executive Officer, take part in
internal meetings with Group executives and teams to provide
his opinion on strategic issues or projects;

W assist and advise the Chief Executive Officer.

In this context, in 2018, the Chairman of the Board of Directors,
notably:

m represented the Company at various national and international
events attended by certain of the Group’s main partners and
strategic stakeholders;

m had discussions with the main institutional shareholders of the
Company,in particular prior to the Shareholders’ Meeting; and

| at the request of the Chief Executive Officer, participated
in internal meetings in connection with significant events
concerning the Company (e.g. acquisition and disposal projects).

While the Chairman acts in close collaboration with the Chief
Executive Officer, his role is contributory in nature and does not
confer any executive power. Under French law, it is the Chief
Executive Officer who is solely responsible for the Company’s
operational leadership and management.

(1) Forthis purpose, AXA shares are valued using the closing price of the AXA share on December 31 of the preceding fiscal year.

(2)  The role of the Chairman is set out in the Board’s Terms of Reference which are available on AXA’s website.
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SENIOR INDEPENDENT DIRECTOR

Following the decision to separate the positions of Chairman and
Chief Executive Officer, the Board of Directors decided to maintain
the position of Senior Independent Director YV, in particular due
to the qualification of non-independent director of the Chairman
of the Board of Directors.

The Senior Independent Director (Mr. Jean-Martin Folz),
replaces the Chairman of the Board of Directors in the event of
temporary incapacity or death, chairs meetings of the Board in
the absence of the Chairman, acts, if need be, as spokesperson
for the independent directors and informs the Chairman of any
potential conflict of interest identified. The Senior Independent
Director also reviews, with the Chairman of the Board of Directors,
the agenda of Board meetings and the quality of information
provided to the Board.

In addition, the Senior Independent Director may convene
meetings of independent members of the Board, without
the presence of the Chairman and Executive Management, in
particular, to assess the performance of the Chairman, review
his compensation and prepare his succession plan. He may also
request the Chairman to convene the Board on a specific agenda.

The Senior Independent Director reports on his activities to the
Shareholders’ Meeting.

In 2018, Mr. Jean-Martin Folz, also acting as Chairman of the
Compensation & Governance Committee:

®m maintained regular dialogue with the Chairman of the Board
and with the Executive Management (i.e. the Chief Executive
Officer and the Deputy Chief Executive Officers (Directeurs
Généraux Adjoints)),;

m was actively involved in the preparation of Board meetings,
working closely with the Chairman of the Board of Directors
and the Executive Management;

| |ed the selection process of the future members of the Board
of Directors and its Committees;

m worked closely with the Chairman of the Board on the
organization of the annual self-assessment of the Board;

m contributed to the review of all communications made to
shareholders in particular on corporate governance topics
and Executive Management compensation.

He reported on his activities at the Shareholders’ Meeting of
April 25,2018.

CORPORATE GOVERNANCE
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Following Mr. Jean-Martin Folz’s decision not to run for a new
term as director, the Board of Directors, in accordance with the
provisions of its Terms of Reference, decided to appoint Mr. Jean-
Pierre Clamadieu as Senior Independent Director, subject to his
reappointment as director by the Shareholders’ Meeting of April 24,
2019, with effect from such date and for the duration of his term
of office as director, i.e. until the 2023 Shareholders’ Meeting.

BOARD ACTIVITIES IN 2018

In 2018, the Board of Directors met twelve times and sessions
without the presence of Executive Management were scheduled
at four Board of Directors’ meetings.

In 2018, the Board notably focused on the review of the Group’s
strategy, the examination of the 2017 financial statements and
the 2018 half-year financial statements, the review of proposed
significant acquisitions and disposals (including the acquisition
of the XL Group and its integration, the initial public offering
“IPO” of the US subsidiary, AXA Equitable Holdings, Inc. and
subsequent offering), the review of the Board Committees’ reports,
the review of the ORSA report and AXA’s Internal Model as well
as other written policies required under Solvency II, the Group’s
Recovery Plan, Systemic Risk Management Plan and Liquidity
Risk Management Plan, the Group’s dividend policy, internal
control and risk management, approval of non-audit services, the
self-assessment of the Board of Directors and the appointment,
re-appointment and independence of its Board members.

In March 2018, the Board of Directors held its annual two-day
off-site strategy session with presentations by Group senior
executives on a variety of key strategic topics related to the
implementation of the Group’s 2020 Strategic Plan.

In October 2018, the Board of Directors went to Shanghai (China),
where it reviewed the Group’s Asian strategy and met with the
Group’s main external partnersin China.

In 2018, several training sessions were organized by the Chairman
of the Board of Directors to familiarize the members of the Board
of Directors with the Group’s main activities and challenges. These
sessions particularly focused on the General Data Protection
Regulation (GDPR) and the presentation of AXA XL activities.

(1) The role of the Senior Independent Director is described in the Board’s Terms of Reference which are available on AXA's website.
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SELF-ASSESSMENT OF THE BOARD
OF DIRECTORS’ ACTIVITIES

The Board of Directors conducts an annual self-assessment
to review its composition, operating procedures and overall
functioning. The conclusions of this self-assessment are discussed
annually at the Board of Directors.

Since 2013, the Board of Directors, upon recommendation of
its Compensation & Governance Committee, has periodically
entrusted the annual assessment of the Board of Directors to
an external consultant.

In 2018, the Board self-assessment was carried out by a consultant
(SpencerStuart) who collected each of the individual director’s
inputs, views and suggestions on the Board work and its
performance. Each director’s view on other members’ participation
and contribution to the Board work was also collected.

The individual assessment reports on each member’s contribution
were shared only with the Chairman of the Board who provided
individual feedback during dedicated one-on-one meetings with
each Board member. The report on the Chairman’s personal
contribution was transmitted to the Senior Independent Director
who shared the results with the Chairman.

The Compensation & Governance Committee reviewed in detail
the conclusions of the Board self-assessment, the principal areas
identified for improvement and made recommendations to the
Board of Directors which were examined and approved at the
Board meeting of December 13, 2018.

The 2018 Board self-assessment demonstrated that for a majority
of the directors, the functioning of the Board had either improved
orremained unchanged at a high level thanks to the maturity of
its processes and the efficiency of the team made of the Chairman
and the Chief Executive Officer.
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Whilst the results of this assessment were positive, the members
of the Board of Directors identified the following areas of
improvement:

m closely monitor the selection of future Board members with
the objective of (i) appointing directors with predefined critical
skills (insurance and financial competencies, digital, technology,
human resources, marketing/branding skills), and (i) appointing
an additional seasoned and active or former Chief Executive
Officer of a large company;

m reduce the number of directors sitting on the Board;

m maintain a combined position of Senior Independent Director/
Chairman of the Compensation and Governance Committee
since the two roles are intimately linked;

W maintain regular interviews between the Chairman (and the
Chief Executive Officer) and each director on significant matters
as it contributes to an efficient decision process;

m pursue and develop the practice consisting in having the Chief
Executive Officer send short information notes on insurance
sector-related news or public announcements made by the
Company to the directors;

m involve the directors in the choice of the training sessions’ topics;

m keep the Board informed of the succession process of the
members of the Executive Management.
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DIRECTORS’ ATTENDANCE AT BOARD AND COMMITTEE MEETINGS IN 2018

In 2018, the Board met twelve times and the average attendance rate was 97.2%. Board meetings lasted approximately four hours on

average.
Compensation &

Board of Directors Audit Committee Finance Committee Governance Committee

Number of Number of Number of Number of

atten- atten- atten- atten-

dance/ dance/ dance/ dance/
Number of Attendance Numberof Attendance Numberof Attendance Numberof Attendance
Directors meetings rate meetings rate meetings rate meetings rate
Denis Duverne 12/12 100% - - - - - -
Thomas Buberl 12/12 100% - - - - - -
Patricia Barbizet 8/8 100% - - - - - -
Martine Bievre 6/6 100% - - - - - -
Jean-Pierre Clamadieu 10/12 83.3% - - - - /7 100%
Bettina Cramm 6/6 100% - - - - 3/3 100%
Irene Dorner 11/12 91.7% 6/7 85.7% - - - -
Rachel Duan 8/8 100% - - - - - -
Jean-Martin Folz 12/12 100% - - - - /7 100%
André Francois-Poncet 12/12 100% - - 3/3 100% 17 100%
Angelien Kemna 12/12 100% /7 100% - - - -
Isabelle Kocher 2/4 50% - - - - - -
Suet Fern Lee 4/4 100% - - 5/5 100% - -
Stefan Lippe 12/12 100% /7 100% 5/5 100% - -
Francois Martineau 12/12 100% - - - - -
Ramon de Oliveira 12/12 100% 5/7 71.4% 5/5 100% - -
Deanna Oppenheimer 6/6 100% - - - - 3/3 100%
Doina Palici-Chehab 12/12 100% - - 5/5 100% - -
Elaine Sarsynski 6/6 100% 4/4 100% - - - -
TOTAL ATTENDANCE RATE 97.2% 90.6% 100% 100%

# The Board Committees

The Board of Directors has established three specialized
Committees: the Audit Committee, the Finance Committee and
the Compensation & Governance Committee.

To ensure a well-balanced governance, the Board’s Terms
of Reference go beyond the requirements of French law and
specifically provide that independent directors have a major role
in all Board Committees, as follows:

m each of the three Committees is chaired by an independent
director;

m all members of the Audit Committee are independent directors;

m all members of the Compensation & Governance Committee
are independent directors, with the exception of the director
representing the employees who sits on the Committee
pursuant to the Afep-Medef recommendations;

m none of AXA’s corporate officers may be members of the
Committees.

Each Committee issues opinions, proposals or recommendations
to the Board of Directors on matters within the scope of its
responsibilities with each Committee Chairman reporting to
the Board at the following Board meeting. However, under French
law, Board Committees do not have any formal decision-making
power and are advisory only.
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The Committees may request external consulting expertise if The role, organization and responsibilities of each Committee
necessary. They may also invite external participants to attend are set out in the Board’s Terms of Reference and in the Audit
their meetings. Committee Terms of Reference available on AXA’s website.

All Committees are composed of members with expertise in the
relevant areas, and their composition is regularly reviewed by
the Board of Directors.

AUDIT COMMITTEE IN 2018 ¥

Composition: Stefan Lippe (Chairman) - Irene Dorner - Angelien Kemna - Ramon de Oliveira - Elaine Sarsynski

In accordance with the Afep-Medef recommendations, the Audit Committee members are notably competent in the areas of finance
and/or accounting,

Independent
Meetings Attendance directors

7 90.6% 100%

Principal responsibilities Principal activities in 2018

The scope of the Audit Committee’s responsibilities is set out in its  The Committee focused, in particular, on the following issues:
Terms of Reference which are reviewed and approved each yearby @ the 2017 financial statements:
the Board of Directors. '

The principal missions of the Committee are to:

B monitor the financial reporting process and the integrity of the
publicly reported results and disclosures made in the financial
statements;

B the 2017 Annual Report (Registration Document);

B the 2018 half-year financial statements;

® internal control and risk management (reports on the financial
and operational risks, on compliance, on litigation, on Group IT

B monitor the adequacy and effectiveness of the internal control security - cyberrisk, on the Group's Internal Financial Control (IFC)
and risk management frameworks; function, and on the Group’s Standards. . .);

m form an opinion on the effectiveness, performance and ® risk management, risk appetite and reporting framework;
independence of the Group’s internal auditors; ~ ® compliance with the Solvency Il regulations and the review of the
® consider the appointment and oversee the process for selecting ORSA, SFCR and RSR reports;
Statutory Auditors, monitor the Statutory Auditors” audits and ' ) )
4 ) 4 S B theresults of internal and external audit work;
review of the Group’s consolidated financial statements, as well ] ’
as the auditors’ independence and the breakdown of their fees ™ the review of Management’s draft response to requests sent by

and make recommendations to the Board as to the appointment the ACPR;
of the Statutory Auditors to provide non-audit services. m the review, for recommendation to the Board, of the non-audit
The review of financial statements by the Audit Committee is services provided by the Statutory Auditors;

accompanied by a report from the Statutory Auditors on the main  m  the review of IFRS 17 and its expected impacts; and
results of the statutory audit and the accounting methods chosen
in this regard.

The Committee also receives presentations from the Group Chief Risk
Officer, the Group General Secretary, the Group General Counsel and
the Group Chief Financial Officer describing the Company’s principal
risk exposures and where applicable the material off-balance-sheet
commitments.

The Committee examines and issues an opinion on documents
required by the Solvency II.

The Committee regularly meets the Statutory Auditors and the Global
Head of Internal Audit during ad hoc sessions.

The Chief Executive Officer, the Group Deputy Chief Executive Officer
(Directeur Général Adjoint) & Chief Financial Officer, the Global Head of
Internal Audit, the Group Chief Risk Officer, the Group Chief Accounting
Officer, the Group Deputy Chief Executive Officer (Directeur Général
Adjoint) & General Secretary as well as the Statutory Auditors attend
each Audit Committee meeting.

® theinternal and external audit plans and resources.

(1) At December 31, 2018.
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FINANCE COMMITTEE IN 2018 ¥

Composition: Ramon de Oliveira (Chairman) - André Francois-Poncet - Stefan Lippe - Doina Palici-Chehab

Meetings

5

Principal responsibilities

Attendance

100%

Independent
directors

75%

Principal activities in 2018

The principal missions of the Committee are:

to examine and issue an opinion on any plan to sell some or all
ownership interests held by the Company, or any acquisition or
strategic partnership, whatever form they may take, when their
immediate or deferred value exceeds the €500 million threshold;

to examine and issue an opinion on any sureties, guarantees,
endorsements and warrantees in favor of third parties which
exceed the delegations of power granted to the Chief Executive
Officer by the Board of Directors;

to examine and issue an opinion on any of the following;

- securitiesissuances giving a claim, whether directly or indirectly,
to the Company’s share capital,

- share repurchase programs proposed to the Ordinary
Shareholders’ Meeting,

- financing operations that could substantially change the
Company’s financial structure;

to examine any plan to perform afinancial operation of significant
size for the AXA Group;

to examine any subject relating to the financial management of
the AXA Group including:

- the policy on financial risk management,
- theliquidity and financing of the Group,
- solvency and capital management;

to examine the impact of the main orientations and limits of
Asset Liability Management policy on the Group’s capital and
solvency; and

to review the risk appetite framework developed by the Executive
Management for financial, insurance and operational exposures.

The Group Deputy Chief Executive Officer (Directeur Général Adjoint)
& Chief Financial Officer and the Group Chief Risk Officer attend each
Finance Committee meeting.

The Chairman of the Board of Directors, as well as the Chief Executive
Officer, although not members of the Committee, contribute to the
work of the Committee and attend its meetings.

(1) At December 31, 2018.

The Committee focused, in particular, on the following issues:

macroeconomic environment;

capital and solvency;

debt and liquidity;

financial risk management;

risk appetite and asset allocation;

review of the 2018 investment strategy;

the Systemic Risk Management Plan;

the Liquidity Risk Management Plan;

the Recovery Plan;

review of the financial authorizations (guarantees); and

review of the proposed capital increase reserved for the employees
of the AXA Group (Shareplan 2018).
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COMPENSATION & GOVERNANCE COMMITTEE IN 2018 ¥

Composition: Jean-Martin Folz (Chairman) - Jean-Pierre Clamadieu - Bettina Cramm - André Francois-Poncet

Meetings

7

Principal responsibilities

Attendance

100%

Independent
directors @

75%

Principal activities in 2018

The principal missions of the Committee are:

B toissue proposals to the Board of Directors on:

- the recommendations to the Shareholders’ Meeting for the
appointment and the reappointment of the members of the
Board of Directors,

- the composition of the Board Committees,

- the appointment of the Chairman, the Senior Independent
Director, the members of the Executive Management and the
persons who effectively run the Company (dirigeants effectifs)
as defined under the Solvency II.

The Committee also prepares, with the Chairman of the Board

of Directors and the Chief Executive Officer, the succession of

the Executive Management.

The members of the Committee are also kept informed of the

appointments of the main executives of the Group, and in

particular the members of the Management Committee;

B {oissue proposals to the Board of Directors on:

- the compensation of the Chairman of the Board of Directors
and the Chief Executive Officer and the preparation of their
annual assessment,

- the amount of directors’ fees for the members of the Board of
Directors to be submitted to the Shareholders’ Meeting,

- the number of Company stock options or performance shares
to be granted to the Chief Executive Officer and the other
members of the Management Committee;

B to formulate an opinion on the proposals of the Chief Executive
Officer concerning;

- the principles and conditions for the determination of the
compensation of the main executives of the AXA Group,

- the overall annual allocation of Company stock options or
performance shares to employees of the AXA Group.

The Chief Executive Officer also informs the Committee of the

compensation of the main executives of the AXA Group;

B in depth analysis of certain Group human resources topics,
including the annual review of the Company’s policy with respect
to professional equality and equal pay;

B to examine the Group’s strategy on corporate responsibility and
other related issues;

B indepth analysis certain governance matters relating to the operation
and organization of the Board of Directors and the organization of the
periodic self-assessment of the Board of Directors; and

B to review the AXA Compliance & Ethics Code.

The Group Deputy Chief Executive Officer (Directeur Général Adjoint)
& General Secretary attends each Compensation & Governance
Committee meeting.

The Chairman of the Board of Directors, as well as the Chief Executive
Officer, although not members of the Committee, contribute to the
work of the Committee and attend its meetings, except when their
personal situation is discussed.

The Committee prepares, with the Chairman of the Board of Directors
and the Chief Executive Officer, the succession of the Executive
Management, including in the case of emergency succession, and
reports regularly to the Board of Directors. It also regularly ensures
the existence of succession plans, at different time horizons (short,
medium, long), for each member of the Management Committee.

(1) At December 31, 2018.

The Committee in particular focused on the following issues:

Compensation issues:

® the compensations paid to the Chief Executive Officer, the Company
dirigeants effectifs (as defined under the Solvency Il) and the members
of the Management Committee;

B the2018and 2019 equity allocations (stock options and performance
shares) and their performance conditions;

the grant of performance shares dedicated to retirement;

the Group Remuneration policy;

the ex post and ex ante “say-on-pay” for the corporate officers; and
the amount and allocation of the directors’ fees.

Governance issues:

the process of selection of future directors;

the composition of the Board and its Committees;
the independence of the members of the Board;
the self-assessment of the Board of Directors;

the changes in the Board’s Terms of Reference;

the review of the terms of appointment of the directors representing
the employees;

B thesuccession plan (including the emergency succession plan) of the
Executive Management and the Chairman of the Board of Directors; and

B the Talent Review and succession plans.

Corporate Responsability issues:

® the review of the Company’s Corporate Responsibility strategy and
the Group’s environmental policy;

the Diversity & Inclusion strategy; and
the AXA Compliance & Ethics Code.

(2)  Allmembers of the Compensation & Governance Committee are independent directors, with the exception of the director representing the employees who

sits on the Committee pursuant to the Afep-Medef recommendations.
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# Executive Management

The Chief Executive Officer is assisted in the day-to-day operational
management of the Group by a Management Committee and a
Partners group.

THE CHIEF EXECUTIVE OFFICER

CORPORATE GOVERNANCE
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The Chief Executive Officer reports to the Board on a regular basis
on the Company’s financial condition and all key issues, and
provides regular written updates to the Board between meetings.

THE MANAGEMENT COMMITTEE

The Chief Executive Officer is vested with the broadest powers
to actin all circumstances on behalf of the Company and to
represent the Company in its relationships with third parties.
He exercises these powers within the scope of the Company’s
corporate purpose and subject to the powers expressly assigned
by law to the Shareholders’ Meetings and the Board of Directors.
In addition, the Board’s Terms of Reference provide for specific
limitations of the powers of the Chief Executive Officer and require,
in addition to legal requirements, prior Board approval for certain
significant transactions as indicated in the Section “Board of
Directors” above.

The Management Committee’s role is to assist the Chief Executive
Officer in the operational management of the Group.

The Management Committee meets fortnightly to discuss Group
strategic, financial and operational matters. The Management
Committee has no formal decision-making authority and is
advisory in nature.

COMPOSITION OF THE MANAGEMENT COMMITTEE ON DECEMBER 31,2018

Name Principal function within AXA

Thomas Buberl Chief Executive Officer of AXA
Gérald Harlin
George Stansfield
Benoit Claveranne
Greg Hendrick Chief Executive Officer of AXA XL
Alban de Mailly Nesle
Mark Pearson Chief Executive Officer of AXA US
Chief Executive Officer Europe

Chief Executive Officer of AXA France
Chief Operating Officer

Chief Executive Officer Asia

Antimo Perretta
Jacques de Peretti
Astrid Stange
Gordon Watson

Group Deputy Chief Executive Officer (Directeur Général Adjoint) & Chief Financial Officer
Group Deputy Chief Executive Officer (Directeur Général Adjoint) & General Secretary
Chief Executive Officer International & New Markets

Group Chief Risk Officer and Head of Group Insurance Office

THE PARTNERS GROUP

The Partners group is composed of the members of the
Management Committee and approximately thirty other senior
executives from across the Group. Its principal role is to assist
the Chief Executive Officer and the Management Committee in
the definition and implementation of key strategic initiatives

in the context of the Ambition 2020 plan and to contribute to a
permanent strategic dialogue throughout the Group. It has no
formal decision-making authority and is advisory in nature. The
Partners group meets twice a year.

The complete list of the members of the Partners group is available
on the AXA Group website (www.axa.com).
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# Other information

SERVICE CONTRACTS BETWEEN THE AXA
GROUP AND MEMBERS OF THE BOARD OF
DIRECTORS

Mrs. Doina Palici-Chehab, who is the employee shareholder
representative on AXA’s Board of Directors, is currently an employee
of the GIE AXA (France).

Mrs. Martine Bievre, who is an employee representative on AXA’s
Board of Directors, is currently an employee of AXA France IARD,
which is one of AXA’s main French subsidiaries.

Mrs. Bettina Cramm, who is also an employee representative on
AXA's Board of Directors, is currently an employee of AXA Konzern
AG, which is one of AXA's main German subsidiaries.

FAMILY RELATIONSHIPS

To the best of the Company’s knowledge, there are no family
relationships among the members of the Board of Directors or
with members of the Executive Management.

OTHER INFORMATION ON MEMBERS
OF THE BOARD OF DIRECTORS

Absence of conflicts of interests

According to the Board’s Terms of Reference and the
recommendations of the Afep-Medef Code, each member of
the Board of Directors is required to inform the Chairman of the
Board of Directors and/or the Senior Independent Director of
any situation concerning her/him which may create a conflict of
interest with the Company or the companies of the AXA Group,
and to abstain from voting on any related resolution.

The Chairman of the Board of Directors and the Chief Executive
Officer do not currently carry out any professional activity or
hold any directorship outside the AXA Group that the Board
believes substantially interfere with orimpede in any material way
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their availability to focus on the Group and its business. Certain
members of the Board of Directors, however, are corporate officers
and/or executives of companies that may have agreements or enter
into transactions from time to time with the AXA Group including
furnishing services or goods, providing credit facilities, purchases
of securities (for their own account or for third parties), and/or
underwriting of securities, and/or product and service providing.
These agreements or deals are systematically negotiated and
performed at arm’s length terms and conditions. Consequently,
AXA does not believe that any of these agreements or transactions
give rise to any conlflicts of interests between (i) the director’s
duties towards AXA and (ii) their private interests and/other duties.

To the best of the Company’s knowledge, there are no agreements
or arrangements that have been entered into with major
shareholders, customers, suppliers or others pursuant to which
a member of the Board of Directors was selected.

Absence of any conviction in relation

to fraudulent offences, any official public
incrimination and/or sanctions, or any
responsibility in a bankruptcy for the last
five years

To the best of the Company’s knowledge, none of the members
of its Board of Directors have been, during the last five years
(i) subject to any conviction in relation to fraudulent offences
or to any official public incrimination and/or sanction by
statutory or regulatory authorities, (ii) disqualified by a court
from acting as a member of the administrative, management or
supervisory body of an issuer or from acting in the management
or conduct of the affairs of any issuer, or (iii) associated as a
member of the administrative, management or supervisory
body with any company that has declared bankruptcy or been
putinto receivership or liquidation, provided, however, that AXA
has from time to time sold, discontinued and/or restructured
certain business operations and voluntarily liquidated affiliated
companies in connection with these or similar transactions and
certain members of AXA’s Board of Directors may have been
associated with other companies that have undertaken similar
solvent liquidations.



EMPLOYEES
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3.1 CORPORATE GOVERNANCE STRUCTURE

The table below sets forth the number of salaried employees of the AXA Group over the past three years broken down by segment:

At December 31,2017
[CaeI IR At December 31,2018

Salaried employees (Full time equivalent) At December 31, 2016

France ®© 16,385 15,926 16,570
Europe (including AXA Bank Belgium) 29,853 29,604 30,534
Of which Switzerland @ 3,765 3,890 4,028
Of which Germany © 8,034 7,969 8,922
Of which Belgium (including AXA Bank Belgium) 4,193 4,019 3,881
Of which United Kingdom & Ireland 9,423 9,345 9,465
Of which Spain © 2,647 2,599 2,467
Of which ltaly 1,791 1,783 1,772
Asia 7,799 7,965 8,124
Of which Japan 0 2,743 2,804 2,874
Of which Hong Kong ¥ 1,581 1,640 1,720
Of which Asia - Direct 2,553 2,597 2,771
Of which Thailand ™ 538 537 450
Of which Indonesia ™ 384 387 309
AXA XL © 1,514 1,544 9,071
United States ® 7,596 7,636 7,959
International (excluding AXA Bank Belgium) 13,915 13,852 13,854
Transversal & Central Holdings 20,645 19,201 17,954
Of which AXA Investment Managers 2,424 2,399 2,356
Of which Group Management Services @ 1,175 1,086 851
Of which AXA Services and AXA Business Services 7,393 7,061 6,170
Of which AXA Assistance 9,132 8,170 8,213
Of which AXA Global Re © 300 263 167
TOTAL 97,707 95,728 104,065

Employees of non-consolidated companies or companies accounted for using the equity method are not included in the above table.

(a) Restated: as per the new governance.

(b) Aportion of the employees of AXA's French affiliates is included in GIEs.

(c) In 2018, the increase by 644 in France was mainly driven by recruitments in both sales platform and call centers in Morocco, as well as in regulatory projects and business

initiatives in France.

(d) In 2018, the increase by 138 in Switzerland was mainly due to recruitments in compliance and regulatory projects, as well as in Health following the launch of the business

in2017.

(e) In 2018, the increase by 953 in Germany was mainly driven by the full consolidation of Roland Rechtsschutz from October 1%, 2018.
(f)  Some employees of AXA Bank Belgium provide common services for both insurance and banking activities and vice versa.

(g) In 2018, the decrease by 139 in Belgium was mainly driven by the restructuring plan announced in September 2016.

(h) In 2018, the increase by 120 in UK & Ireland was mainly driven by Health business growth.
(i) In 2018, the decrease by 132 in Spain was mainly due to restructuring measures.

(j) In 2018, the increase by 70 in Japan was mainly due to the internalization of the customer service department.

(k) In 2018, the increase by 80 in Hong Kong was mainly due to the internalization of IT staff and the filing up of vacant positions.
(I) In 2018, the increase by 174 in Asia - Direct was mainly driven by South Korea due to recruitments in call centers.

(m) In 2018, the decrease by 87 in Thailand reflected reorganization and efficiency measures.
(n) In 2018, the decrease by 78 in Indonesia was mainly due to restructuring measures.

(0) In 2018, the increase by 7,528 in AXAXL was mainly due to the acquisition of XL Group in September 2018.

(p) In2018, the increase by 323 in the United States was mainly driven by the temporary increase due to geographical reorganization in AB, as well as the integration of employees
from AXA Services and continued growth in Employee Benefits in the United States - Life & Savings.

(q) In 2018, the decrease by 235 in Group Management Services reflected the simplification of central functions.
(r) In 2018, the decrease by 891 was mainly due to the internal transfer of employees from AXA Services to AXA Insurance entities.
(s) In 2018, the decrease by 96 in AXA Global Re was mainly driven by restructuring measures.
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3.2 EXECUTIVE COMPENSATION AND SHARE OWNERSHIP

3.2 EXECUTIVE COMPENSATION AND SHARE

OWNERSHIP

INTRODUCTION

AXA’s global executive compensation policy is designed to align
the interests of the executives with those of the Company and its
shareholders while establishing a clear and straightforward link
between performance and compensation. In this context, its main
objective is to encourage the achievement of ambitious objectives
and the creation of long-term value by setting challenging
performance criteria as shown in the diagram below.

AXA’s executive compensation structure is based on an in-depth
analysis of market practices in France and abroad, within the
financial services sector (insurance companies, banks, asset
managers, etc.) and compared to the compensation practices
of other international groups.

AXA’s overall policy on executive compensation focuses on
the variable part of the compensation package, which is the
compensation at risk for beneficiaries. The structure of AXA’s
executive compensation is composed of a variable portion which
represents a significant part of the aggregate compensation. This
is designed to align executive compensation more directly with
the operational strategy of the Group and the interests of the
shareholders while encouraging performance:

m both on anindividual and collective level; and

m over the short, medium and long term.

Performance
Shares

Present

Deferred
Variable

Annual
Variable

Short/
Short-term 1| Medium  [Medium-term| Long-term

year term 4-5years | 5-10years
2-3 years

Future
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# Corporate officers’ and executives’ compensation @

COMPENSATION OF THE CORPORATE
OFFICERS AND MANAGEMENT COMMITTEE
MEMBERS ON DECEMBER 31,2018

Governance

The principal mission of the Compensation & Governance
Committee of AXA's Board of Directors is to formulate propositions
to the Board regarding, in particular, (i) the Company’s
compensation policy and principles, (ii) the determination of the
corporate officers’ compensation and performance assessment,
and (iii) the grant of AXA stock options or performance shares to
the Chief Executive Officer and the other members of the Group
Management Committee.

Most of the members of the Compensation & Governance
Committee are independent. Their independence is assessed
annually by the Board in accordance with the criteria set forth
in the Afep-Medef Code. The Senior Independent Director is the
Chairman of the Committee and presents the compensation
policy of the Company each year at the Shareholders’ Meeting.

The Committee meets frequently with the Group Executives and
the Internal departments of the Company including Group Human
Resources and Group Legal. The Committee is empowered to
undertake or commission specific reviews and to use external
consulting expertise to the extent deemed appropriate. Thus,
during the last few years, the Committee worked several times
with a compensation-consulting firm in order to benefit from
an external expertise and an independent overview in order to
compare AXA’s variable compensation practices with general
market practices.

Solvency Il Group remuneration policy

Solvency Il regulations came into force on January 1, 2016 and
include a number of specific compensation and governance
requirements applicable to European insurers and reinsurers.
In this context, AXA has undertaken a comprehensive review
of its existing compensation policies and practices against the
requirements of Solvency Il and has adopted a Remuneration
Policy applicable to all AXA employees as of January 1,2016. This
Remuneration Policy is designed to support the Group’s long-
term business strategy and to align the interests of its employees
with those of other stakeholders by (i) establishing a clear link
between performance and remuneration over the short, medium
and long term, (i) ensuring that the Group can offer competitive
compensation arrangements across the multiple markets in
which it operates while avoiding potential conflicts of interest

that may lead to undue risk taking for short-term gain, and (iii)
ensuring compliance with Solvency Il regulations and any other
applicable regulatory requirements.

The AXA Group Remuneration Policy is designed to:

m attract, develop and motivate critical skills and best talents;
m drive superior performance;
| align compensation levels with business performance;

| ensure that employees are notincentivized to take inappropriate
and/or excessive risks and that they operate within AXA’s overall
risk framework; and

m ensure compliance of AXA’s practices with all applicable
regulatory requirements.

It follows three main guiding principles:

m competitiveness and market consistency of the remuneration
practices;

m internal equity, based on individual and collective performance,
in order to ensure fair and balanced remuneration reflecting
employee’sindividual quantitative and qualitative achievements
and impact; and

m achievement of the Group’s overall financial and operational
objectives over the short, medium and long term as well as
execution against medium and long-term strategic objectives
as a prerequisite to fund any mid-to-long term award.

The requirements set out in the Group Remuneration Policy
may be supplemented in order to comply with local regulatory
requirements or best practices. The Policy is reviewed and updated
annually to mirror, as the case may be, changes in the internal
organization and the nature, scale and complexity of the risks
inherent to AXA’s business and to reflect exchanges with the
French insurance regulator (Autorité de Contréle Prudentiel et
de Résolution (ACPR)).

Remuneration structure

AXA applies a pay-for-performance approach which (i) promotes
long-term sustainable performance by incorporating risk
adjustment mechanisms in variable compensation schemes
and (i) recognises employees who bring the greatest value to
the firm on the basis of financial results while demonstrating
individual leadership and behaviours. The intent of this approach is
to attract and retain the best skills and talents, to foster employee
engagement and to strengthen AXA’s leadership.

(1) The information in this section is presented in accordance with recommendation No. 2009-16 of the AMF, as modified on April 13, 2015, and with the

recommendations of the Afep-Medef Code.
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In this context, the overall remuneration structure is based on the
following components, which are designed to provide balance
and avoid excessive risk taking for short-term financial gain:

| 2 fixed component which comprises guaranteed elements,
such as base salary and any other fixed allowances. It takes
into account the job content, responsibilities, experience,
market practices, technical skills and leadership competencies,
and also sustained individual performance and criticality or
scarcity of skills;

B 2 variable component which comprises an upfront cash
element (Short-Term Incentive) and a deferred element which
is awarded through equity based instruments (or equivalents),
such as stock options and/or performance shares (Long-Term
Incentive). This variable component depends on the AXA Group’s
global performance, on the beneficiary’s operating business
performance, and on the achievement of the executive’s
individual objectives including demonstrated abilities for
leadership. The variable portion is designed to represent a
substantial component of the executive’s global compensation
and, where an executive attains or exceeds the set objectives,
to position the compensation levels of AXA executives between
the median and the third quartile (or, in certain cases, beyond
the third quartile) of the market reference.

The target level of the executives’ compensation and the structure
of the elements which compose such compensation are based
on a detailed analysis of market practices as well as potentially
applicable national and international regulations, and also take
into consideration various other factors including the equity
principles within the Group and the previous compensation
level of the executive.

Each year, AXA, with the assistance of specialized firms, conducts
compensation reviews in order to ensure the competitiveness
and consistency of executives’ compensation and to measure
the suitability of the global remuneration policies. In this context,
three markets are used as a reference:

m a first market composed of 12 companies in the French CAC 40
index (companies selected to form the panel, which may vary
from year-to-year, are comparable to AXA in terms of stock
capitalization, revenues, sector, number of employees and/
or geographic coverage);

m asecond market composed exclusively of international financial
companies comparable in size and scope to the AXA Group
(insurance companies and banks) which are principally based
in the main European markets (France, Germany, Italy, the
Netherlands, the United Kingdom, Spain and Switzerland),
and in the United States;

m a third market composed exclusively of international financial
companies comparable in size and scope to the AXA Group
(insurance companies and banks) which are principally based
in Asia.
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Annual cash compensation

TOTAL TARGET COMPENSATION

Total target compensation of the Chief Executive Officer

The Board of Directors, upon recommendation of its
Compensation & Governance Committee, has decided to maintain
unchanged in 2018 the total annual cash compensation target
of the Chief Executive Officer, Mr. Thomas Buberl, at €2,900,000.

This total target compensation is composed of a fixed annual
compensation and a target annual variable compensation.

The fixed annual compensation of the Chief Executive Officer
amounts to €1,450,000 and the variable component of his
compensation is set at €1,450,000, i.e. 100% of his fixed annual
compensation.

The total amount of compensation of the Chief Executive Officer
and the balance between its different components (fixed and
variable) are mainly based on a study by an external advisory
firm (Willis Towers Watson) on compensation practices for similar
positions within a sample of CAC 40 companies as well as the
main European companies in the financial sector (insurance
companies, banks), and follows the recommendations of the
Afep-Medef Code, the G20, the European Commission and the
Financial Stability Board in terms of compensation.

Total compensation of the Chairman of the Board of Directors
The Board of Directors, upon proposal of its Compensation &
Governance Committee, has decided to maintain unchanged
in 2018 the fixed annual compensation of the Chairman of the
Board, Mr. Denis Duverne, at €1,200,000.

The Board of Directors upon recommendation of its
Compensation & Governance Committee and pursuant to the
recommendations of the Afep-Medef Code considered that the
compensation structure best suited for the Chairman of the
Board of Directors was to limit his compensation to a sole fixed
annual compensation.

In order to determine Mr. Denis Duverne’s fixed compensation,
the Board of Directions consulted an external advisory firm (Willis
Towers Watson) regarding compensation practices for similar
positions within a sample of CAC 40 companies as well as the
main European companies in the financial sector (insurance
companies, banks).

The Board of Directors also took into account the extensive duties
that it entrusted Mr. Denis Duverne with as Chairman of the Board
of Directors as described in Section 3.1 of this Annual Report.

Furthermore, Mr. Denis Duverne, who claimed his rights to pension
as of September 1, 2016, has decided to waive payment, for his
entire term of office as Chairman of the Board of Directors, of the
annuities which he would have received as from September 1,2016
under the complementary pension scheme for Group executive
officersin France, amounting to circa €750,000 per year. Mr. Denis
Duverne has decided not to receive payment of these annuities
until termination of his term of office as Chairman of the Board
without retroactive payment.



Finally, no variable compensation is paid to him nor does he
receive directors’ fees, stock options or performance shares or
any other long-term incentive during his term of office.

ANNUAL VARIABLE COMPENSATION
AND PERFORMANCE CONDITIONS

Performance conditions

The variable annual compensation is entirely subject to
performance conditions and no minimum payment is guaranteed.

The determination of the variable compensation to be paid to
the Chief Executive Officer, Mr. Thomas Buberl, was based in 2018
on the following two metrics:

m Group performance for 50%. This metric is measured based
on (i) underlying earnings per share, (ii) return on equity
(adjusted Return on Equity - RoE), (iii) gross revenues in both
Commercial Property & Casualty and Protection &Health and
(iv) Net Promoter Score (customer recommendation index).
The relative weight of each indicator is, respectively, 55%,
15%, 15% and 15%.

The selected indicators to measure the Group performance
reflect objectives widely disclosed internally and externally
with respect to growth, profitability, capital management,
operational efficiency and proximity with clients. Thus, these
indicators, directly linked to the strategic orientations of the
Group, are both financial and operating criteria and rely on the
budget and on predefined performance indicators;

m Individual performance for 50%, which is evaluated based on
objectives specifically related to strategic initiatives set and
reviewed each year.

The individual performance of the Chief Executive Officer is
assessed on the basis of various indicators and qualitative and
quantifiable objectives set by the Board of Directors through a
written target letter drawn up at the beginning of each calendar
year, as well as on the basis of demonstrated leadership abilities
by the Chief Executive Officer before the beginning of the
performance period. This letter includes detailed objectives
about the Group’s progress in the elaboration of its strategic plan
as well as other performance indicators and objectives designed
to assess the level of achievement of global strategic initiatives
and/or relating to certain geographic areas, and the evolution
of certain investments contributing to the development of the
Group’s operations.

Each of these two metrics is evaluated separately so that overall
variable payout reflects performance against two distinct
components (each capped at a 150% achievement rate) assessed
independently.

The proportion allocated to individual performance reflects the
Board of Directors’ desire to place more weight on the Chief
Executive Officer’s individual performance on the execution of
major strategic initiatives that are critical to the Group’s long-
term success.

CORPORATE GOVERNANCE
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The determination of the actual amount of variable compensation
to be paid to the Chief Executive Officer is based on the
following formula: Variable compensation due = Variable target
compensation x Group Performance x Individual Performance.

MR. THOMAS BUBERL, CHIEF EXECUTIVE
OFFICER

Achievement
Thomas Buberl Weighting rate
Group performance based on: 50% 113% @
®  Underlying earnings per share (55%) (122%) @
® Return on equity (15%) (106%) @
m Gross revenues in Commercial (15%) (148%) @
Property & Casualty and in
Protection & Health
m  Net Promoter Score (15%) (51%) @
Individual performance 50% 105%
Global performance 119%

(1) The score of 113% results from the average between (i) a strict application of the
formula defined by the Board of Directors at the beginning of 2018 to assess
the Group performance score (137%), including a neutralization of the impact
of: (a) M&A transactions that have taken place in 2018 (including the IPO of the
US company AXA Equitable Holdings, Inc. and the XL Group acquisition) and
(b) share buy backs in excess of volumes required to offset the dilution arising
from annual equity grants to Group employees and (ii) the published Group
performance score (89%), i.e. without neutralization. Indeed, considering the
very high Group performance score when neutralized by the above mentioned
elements, the Board of Directors, upon recommendation of its Compensation &
Governance Committee, decided to also take into account the Group performance
score including the two M&A transactions mentioned above and thus consider
the average of both Group performance scores, with and without neutralization,
to set the overall Group performance score at 113%.

(2) Average of the scores with and without the elements mentioned in (1).

In order to evaluate Mr. Thomas Buberl’s individual performance
in 2018, the Board of Directors assessed the achievement of the
following objectives set in his target letter:

m execution of the Initial Public Offering (IPO) of AXA Equitable
Holdings, Inc. and implementation of strategic options for
capital redeployment (20%);

m continue to deliver Ambition 2020 targets and pursue the
implementation of AXA’s growth strategy (35%):

. delivery of UEPS growth and Solvency Il ratio within
committed target range,

. develop and implement strategies focused on growth (e.g.
new strategy for Asia and China focused on growth),

implement the International & new markets strategy,

increase employee engagement and support of the strategy
and leadership of the Group;
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m acceleration of the Innovation strategy (20%):

- furtherroll-out the Payer-to-Partner strategy in entities (with
a focus on care coordination and cyber offer),

- implement longer term thinking on AXA’s vision and ambition
regarding robotization and Al (Artificial Intelligence);

m further strengthen the talent pipeline as well as the development
of the Group Senior Executive (GSE) population (15%):

. accelerate the reinforcement of the talent pipeline with an
emphasis on gender diversity and emerging markets talents:
implement higher diversity in the GSE population (4-5% new
promotions at GSE level either externally or coming from
emerging markets and reach 33-35% of women in the GSE
Group) and within the Partners Group,

. strengthen the Management Committee succession pipeline,

- support the development of the Management Committee
members;

m further strengthen the internal control and IT security (10%):

. continue to strengthen the internal control environment in
the largest entities,

- IT security: reach the first quartile of AXA’s peers by 2020 for
Group’s largest entities.

The total effective variable compensation of the Chief Executive
Officer may not exceed 150% of his variable target compensation,
i.e. 150% of his fixed annual compensation.

Adeferral mechanism applies to 30% of his variable compensation
over a two-year period.

Pursuant to Articles L.225-37-2 and L.225-100 of the French
Commercial Code, the payment of the Chief Executive Officer’s
2018 variable compensation is withheld until the approval of the
Shareholders’ Meeting on April 24, 2019.

Performance conditions applicable to the other members of
the Management Committee

For the members of the Management Committee, their variable
compensation is also determined on the basis of an individual
predefined target which is entirely based on the following formulas.

Management Committee members’ performance with operating
business responsibilities is determined according to the following
metrics: [Group performance (50%) + operating business
performance (50%)] x individual performance (100%).

The variable compensation of the members of the Management
Committee with Group responsibilities is determined according
to the following metrics: Group performance (100%) x individual
performance (100%).

Thevariable compensation of Management Committee members
who hold Group key functions as defined under the Solvency
Il regulations is exclusively determined by the individual
performance.

Group performance is measured by the (i) underlying earnings
pershare, (i) return on equity (adjusted Return on Equity - ROE),
(iii) gross revenues in both Commercial Property & Casualty
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and Protection & Health and (iv) Net Promoter Score (customer
recommendation index). Individual performance is evaluated
considering predetermined objectives specifically deriving from
strategic initiatives.

The performance of operating businesses is determined on the
basis of the following performance indicators:

m Underlying earnings;

B Property & Casualty current year combined ratio;

m Protection & Health current year/all year combined ratio;
m Commercial Property & Casualty gross revenues;

m Protection & Health gross revenues;

m Unit-Linked gross revenues;

m Life & Savings Annual Premium Equivalent;

m Net Promoter Score.

Performance indicators that measure the Group performance
are defined at the beginning of the year with:

m 2 predefined target, aligned with the strategic plan (budget),
the completion of which will result in 100% achievement;

| a floor (at which the STIC pay-out is 25%), which defines the
threshold below which no variable compensation for that
component will be paid;

B a cap (ata STIC pay-out of 175%), which defines the threshold
above which the variable compensation for that component
is capped.

Individual performance is assessed both on (i) the achievement
of results for each predetermined individual objective and (ii)
qualitative factors, including leadership skills demonstrated by
the members of the Management Committee measured against
AXA’s leadership framework.

The assessment of the leadership competencies is based on the
dimensions of the AXA leadership framework, which includes:

M vision;

| customer;
m transform;
m deliver;

m develop;

| lead;

m collaborate.

In the tables of this section, compensation not paid in Euro was
converted into Euro on the basis of the following yearly average
exchange rates for 2018: 1 USD = 0.8468 EUR; 1 HKD = 0.1080 EUR
and 1 CHF =0.8658 EUR.
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The variable compensations paid to the Management Committee members for 2016, 2017 and 2018 were:

VARIABLE COMPENSATIONS PAID TO MANAGEMENT COMMITTEE MEMBERS

Variable compensation

Variable compensation

Variable compensation
for the year 2018

for the year 2016 for the year 2017
% % %
(in Euro) Country  Target Actual® Target Target Actual® Target FET{{] Actual ® Target
Thomas Buberl Chief Executive France 483,333 478,500@9  99% 1,450,000 1,754,500 121% 1,450,000 1,725,500 @@ 119%

Officer as of
September 1,2016

Total of the other Management
Committee members ©

8,795,152 9,029,203 103% 5,032,997

6,128,763 122% 8,691,210 10,453,693 120%

(a) This amount includes the part of the variable compensation with respect to 2016, 2017 and 2018 which has been deferred in accordance with the mechanism described on
page 133. The total amount paid depends on performance conditions and may then vary.

(b) Amount before deduction of 70% of directors’ fees.

(c) Please note that Mr. Thomas Buberl received a variable compensation of 592,850 euros in respect of his employee position within the AXA Group for the period from January 1*

to August 31%, 2016.

(d) Pursuantto Articles [.225-37-2 and L.225-100 of the French Commercial Code, the payment of the Chief Executive Officer’s 2018 variable compensation is withheld until the

approval of the Shareholders’ Meeting on April 24, 2019.

(e) At December 31, 2018, the Management Committee was comprised of 11 members (compared to 9 at December 31, 2017).

ANNUAL DEFERRED VARIABLE COMPENSATION

Since 2013, the Board of Directors has implemented a deferral
mechanism for 30% of for the executive officers’ variable
compensation over a two-year period.

Under this mechanism, the Chief Executive Officer’s deferred
amount of variable compensation for the 2018 fiscal year will be
paid outin two tranches, in 2020 and 2021. The actual amount to
be paid will vary depending on the AXA share price performance
over the deferral period and will be subject to a minimum of 80%
and a cap at 120% of the deferred amount; provided, however
that no deferred variable compensation would be paid in the
event (i) that the Group’s underlying earnings are negative for the
year ending immediately prior to the year of scheduled payout,
or (i) of resignation or dismissal, for gross or willful misconduct
prior to the payout date (clawback provision).

The variable compensation deferral component is subject to a
clawback mechanism which, while not required by law in France,
is designed to further align AXA’s policy with current practices,
laws and regulations on executive compensation in the financial
services sector internationally.

At the end of February 2019, (i) the second tranche of Mr. Thomas
Buberl’s deferred variable compensation for the 2016 fiscal year,
i.e. an amount of €81,410 and (ii) the first tranche of Mr. Thomas
Buberl’s deferred variable compensation for the 2017 fiscal year
i.e. an amount of €243,303 were paid.

In relation with previous terms of office as Chairman & CEO and
Deputy CEO, respectively, Messrs. Henri de Castries and Denis
Duverne received the second tranche of their deferred variable
compensation for the 2016 fiscal year (i.e. an amount of €263,881
for Mr. Henri de Castries and €162,820 for Mr. Denis Duverne).

These amounts reflect the evolution of the AXA share price and
were set at 113% of the deferred variable compensation granted
in respect of the 2016 fiscal year and at 92% in respect of the
2017 fiscal year.

All the amounts presented in this Section 3.2 are gross amounts
and before taxation.

Long-Term Incentive (LTI) annual allotment

Eachyear, LTls (stock options and performance shares) are granted
to Group executives.

These LTIs represent an important part of their global variable
compensation in order to associate the Group executives to the
creation of long-term value. In this context, the number of LTls
granted is set so that the executives are between the median
and the 3" quartile of market references considering the total
amount of the variable part (comprised of one partin cash and
one part in LTls). The Compensation & Governance Committee
and the Board of Directors however ensure that the stock options
and the performance shares granted to the Group executives and
valued in accordance with IFRS standards are not disproportionate
compared to the aggregate compensation, options and shares
granted to the said executives.

These LTls are integrally subject to performance conditions (please
refer to pages 137 as well as 143 and following) and therefore do
not guarantee any grant or minimal gain for the beneficiaries.

The Board of Directors, upon recommendation of its
Compensation & Governance Committee, decided that Mr. Denis
Duverne, as Chairman of the Board of Directors shall not receive
any stock options, performance shares or other long-term incentive
during his term of office.

I REGISTRATION DOCUMENT - ANNUAL REPORT 2018 - AXA I 133



CORPORATE GOVERNANCE
3.2 EXECUTIVE COMPENSATION AND SHARE OWNERSHIP

SUMMARY OF COMPENSATION, OPTIONS AND PERFORMANCE SHARES GRANTED
TO MANAGEMENT COMMITTEE MEMBERS

Year 2018

Year 2017
Value of Value of
Value of interna- Value of interna-
perfor- tional per- perfor- tional per-
Value of mance  formance Value of mance formance

Compen- options shares shares

sation due granted granted granted
inrespect duringthe duringthe duringthe

151y of the year year year year

Compen- options shares shares
ation due granted granted granted
inrespect duringthe duringthe duringthe
(in Euro) Country of the year year year year

Thomas ~ Chief Executive ~ France 3,352,574 292,022 1,599,369 5243965 3234959 229,148 1,577,687 - 5,042,394
Buberl  Officer

Total of the other

Management Committee

members ¥ 10,308,268 720239 1817463 2,061,639 14907,609 19,886,304 1506333 2617521 7,636,604 31,646,163

(a) This amount includes the part of the variable compensation with respect to 2017 and 2018 which has been deferred in accordance with the mechanism described on
page 133. The total amount paid will depend on performance conditions and may then vary.

(b) This amount includes the payment of the Chief Executive Officer’s 2018 variable compensation which will be withheld until the approval of the Shareholders’ Meeting on
April 24, 2019.

(c) This amount includes grants to Mark Pearson in the form of AXA Equitable Holdings, Inc. options and performance shares.

(d) At December 31, 2018, the Management Committee was comprised of 11 members (compared to 9 at December 31, 2017).

On each date of grant, the fair value of stock options and
performance shares is determined in accordance with IFRS
standards. This is a historical value on the date of grant,
calculated for accounting purposes as described in Note 26.3.1
“Share-based compensation instruments issued by the Group”
in Part 5 “Consolidated Financial Statements” of the Annual
Report. This value does not represent a current market value, a
current valuation of these options and performance shares, nor
the actual amounts that may be paid to beneficiaries if and when
the options are exercised or the performance shares are acquired.
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On June 21, 2017, the fair value of one option was €1.66 for
options with performance conditions, and the fair value of one
performance share was €15.91.

On June 27, 2018, the fair value of one option was €1.17 for
options with performance conditions, and the fair value of one
performance share was €14.06.
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SUMMARY OF THE MANAGEMENT COMMITTEE MEMBERS’ COMPENSATION

FOR THE YEAR 2018

Year 2018
Amounts paid in respect of the year Amounts paid during the year

Excep- Excep-
Fixed  Variable tional Fixed  Variable tional
compen-  compen- compen- Board Benefits compen-  compen- compen- Board Benefits
(in Euro) Country FEEL]] sation  sation fees inkind Total®| sation sation® sation fees inkind Total
Thomas ~ Chief France 1,450,000 1,207,850 @ 106,250 4,044 2,717,309 1,450,000 1,175,885 106,250 4,044 2,736,179
Buberl Executive
Officer
Total of the other Management 7,067,297 10,467,895 313944 116,304 17,814,864 9,080,169 7,512,739 313944 161,565 17,068,417

Committee members

(a) This amount does not include the part of the variable compensation with respect to 2018,
(b) Director’s fees are deducted by 70% from the variable compensation.

which has been deferred in accordance with the mechanism described on page 133.

(c) Pursuantto Articles L.225-37-2 and L.225-100 of the French Commercial Code, the payment of the Chief Executive Officer’s 2018 variable compensation is withheld until the

approval of the Shareholders’ Meeting on April 24, 2019.

SUMMARY OF THE MANAGEMENT COMMITTEE MEMBERS’ COMPENSATION

FOR THE YEAR 2017
Year 2017
Amounts paid in respect of the year Amounts paid during the year
Excep- Excep-
Fixed  Variable tional Fixed  Variable tional
compen-  compen- compen- Board Benefits compen- compensa- compen- Board Benefits
(in Euro) Country  sation sation sation  fees inkind  Total™| sation tion® sation  fees inkind Total
Thomas ~ Chief France 1,450,000 1,228,150@ 280,899 4044 2,826,224 1,450,000 226,770 280,899 4044 1,961,713
Buberl  Executive
Officer as of
September 1,
2016
Total of the other Management 4,081,782 6,134,541 0 91,945 10,308,2684,081,782 6,502,984 0 91,945 10,675,346
Committee members

(a) This amount does not include the part of the variable compensation with respect to 2017
(b) Director’s fees are deducted by 70% from the variable compensation.

The corporate officers do not receive Board fees from AXA SA.

Board fees indicated in the above tables were paid in 2018 for Board
memberships held in AXA Group companies and are deducted
by 70% (of their net value) from the variable compensation of
the same year in accordance with the Group policy applicable
to all employees who benefit from Board fees. This principle
of deduction of 70% of the paid directors’ fees is meant to

which has been deferred in accordance with the mechanism described on page 133.

compensate the absence of contribution (e.g. life insurance
disability insurance, retirement) on behalf of the beneficiary,
because of the decrease of the gross compensation. The only
“benefit in kind” for Messrs. Thomas Buberl and Denis Duverne
isa company car.
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Directors’ fees

During the fiscal year 2018, the members of the Board of Directors, except for the corporate officers, only received directors’ fees as
compensation from the Company. The amount of directors’ fees paid to each AXA Board member is indicated in the table below.

Directors’ fees paid Directors’ fees paid

(Gross amounts in Euro) in 2019 for 2018 in 2018 for 2017
Current members of the Board of Directors

Denis Duverne - Chairman of the Board of Directors 0 0
Thomas Buberl - Chief Executive Officer 0 0
Patricia Barbizet 58,374.91 -
Martine Biévre @@ 45,556.12 -
Jean-Pierre Clamadieu 103,085.99 107,166.43
Bettina Cramm @ 59,648.37 -
Irene Dorner 125,968.16 139,387.94
Rachel Duan 58,374.91 -
Jean-Martin Folz - Senior Independent Director 219,824.42 219,387.94
André Francois-Poncet 137,309.10 120,248.57
Angelien Kemna 135,195.00 139,387.94
Stefan Lippe 215,754.52 218,753.75
Francois Martineau 81,354.91 84,437.94
Ramon de Oliveira 179,078.19 188,219.56
Doina Palici-Chehab 108,074.35 108,853.75
Elaine Sarsynski 75,519.13 -
Former members of the Board of Directors

Paul Hermelin - 20,235.13
|sabelle Kocher 20,791.44 74,944.92
Suet Fern Lee 37,177.12 99,360.73
Deanna Oppenheimer 47,246.71 97,673.41
Dominique Reiniche - 31,941.97
TOTAL 1,708,333.33 1,650,000.00

(1) Mmes Martine Bievre and Bettina Cramm, members of the Board of Directors representing the employees, are employed by subsidiaries of the Company and as such,
receive a compensation that has no link with their directorship. Their compensation as employees is therefore not published.
(2) Directors’fees due to Mrs. Martine Bievre, member of the Board of Directors representing the employees, were, at her request, directly paid by the Company to the “Fédération

des Banques et des Assurances CFDT” (French trade union organization).

Criteria of directors’ fees allocation

The total annual maximum amount of directors’ fees to be
allocated to the members of the Board of Directors was set by
the Shareholders’ Meeting of April 25, 2018 at €1,900,000.

No directors’ fees are paid by the Company to the corporate officers
(i.e. Chairman of the Board of Directors and Chief Executive Officer).

The total maximum amount of directors’ fees is determined by
the Shareholders’ Meeting, in accordance with applicable laws,
and apportioned by the Board of Directors to its members in
accordance with its Terms of Reference (in accordance with the
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recommendations of Afep-Medef Code, a minority part of the
fees is distributed evenly among the members of the Board of
Directors as a fixed fee):

| a fixed amount determined by the Board of Directors shall
be paid annually to the Senior Independent Director (set to
€80,000):

W 65% of the remaining amount shall be allocated to the Board as
follows: 40% shall be divided equally among Board members
and paid as a fixed fee and 60% shall be paid according to
Board attendance;



| the remaining 35% shall be allocated by the Board of Directors
to the Board Committees as follows: 25% to the Finance
Committee, 25% to the Compensation & Governance Committee
and 50% to the Audit Committee. Each Committee shall then
allocate such amount to its members as follows: 40% shall be
divided equally among members and paid as a fixed fee and
60% shall be paid according to Committee attendance, with the
Chairman of the Committee receiving in each case a double fee.

Mrs. Doina Palici-Chehab, member of the Board of Directors
representing the employee shareholders of the AXA Group, received

# Stock options

Since 1989, AXA has granted stock options to its corporate officers
and its employees in France and abroad. The purpose of these
grants is to associate them with AXA’s share price performance
and encourage their performance over the long term.

Stock options are valid for a maximum period of 10 years. They
are granted at market value, with no discount, and become
exercisable by tranches, generally in thirds between 3 and 5 years
following the grant date.

Pursuant to the stock option plan rules, beneficiaries who resign
from the Group lose the right to exercise their options.

GRANT PROCEDURE

Within the global limit authorized by the Shareholders’ Meetings,
the Board of Directors approves all stock option programs prior
to their implementation. For the last few years, the choice was
systematically made to grant purchase options.

Each year, the Board of Directors, upon recommendation of its
Compensation & Governance Committee, approves the grant
of a global option pool. The pool of options allocated to each
operating business is essentially determined on the basis of
their contribution to the Group’s financial results during the
previous year and with consideration of specific local needs
(market competitiveness, adequacy with local practices, specific
regulatory frameworks, and support to Group development).

Stock options are designed to align long-term interest of Group
senior executives with shareholders through the performance
of the AXA share price.

Individual grants are determined taking into account the (i)
criticality of the position within the organization, (ii) criticality of
theindividualin the current position and potential for future, (iii)
sustainability of the individual contribution and (iv) specificity of
compensation arrangements due to regulatory frameworks. The
recommendations for individual grants of options are made by

(1) Partof Mrs. Doina Palici-Chehab cash compensation was paid in HKD.

CORPORATE GOVERNANCE
3.2 EXECUTIVE COMPENSATION AND SHARE OWNERSHIP

in 2018 an annual gross cash compensation of €1,627,691 ¥ in
connection with her position as interim Chief Executive Officer
of AXA Asia and Executive Chairman of AXA Corporate Solutions,
AXA Matrix Risk Consultants and AXA ART. This compensation
consists of €615,165 of fixed compensation and €1,012,526 of
variable compensation.

Mr. Ramon de Oliveira received in 2018, as Non-Executive Director
of several companies of the Group, directors’ fees for a gross
amount of USD 107,179.07. He also received a grant of AXA
Equitable Holdings, Inc. performance shares in 2018 (4,844 AEH
shares).

the Executive Management of the operating business and by the
Group’s functional department heads. These recommendations
are reviewed by the Group Executive Management to ensure a
global coherence. Individual grants of options are then decided
by the Board of Directors, provided that individual grants to the
Chief Executive Officer and the other members of the Management
Committee are preceded by a proposal of the Compensation &
Governance Committee which especially takes into consideration
the aggregate elements of compensation of the executive as
well as the market studies carried out by the Group with an
independent compensation-consulting firm. Furthermore, the
level of allotment of options to the executive officers also depends
on the level of achievement of the strategic objectives defined
by the Board of Directors.

Usually, annual grants are made during the first half of the year.
In 2018 the option grant took place on June 27,2018. The strike
price, equal to the average of the closing AXA share price during
the 20 trading days before the grant date, was set at €21.60.

The Board of Directors also decided that the total number of
options granted to the executive officers of the Company each
year may not exceed 10% of the aggregate number of options
granted during the same year, to avoid an excessive concentration
of options granted to the executive officers.

In 2018, 2,730,217 subscription or purchase options with a strike
price of €21.60 were granted to 117 employees, representing
0.11% of the outstanding share capital as at December 31, 2018
(disregarding the dilution related to the potential future exercise
of these options).

On December 31,2018, approximately 3,400 AXA employees held
a total of 19,954,302 outstanding options, representing 0.82% of
the Company’s share capital on the same date.

As from the 2019 grant, the Board of Directors, upon recommendation
of its Compensation & Governance Committee, decided that stock
options would from now on be exclusively granted to members of
the Management Committee.
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PERFORMANCE CONDITIONS

Since 2010, all options granted to all members of the Management
Committee were subject to performance condition. This
performance condition also applies to the last tranche of each
option grant (i.e. the last third of the options granted), for all other
beneficiaries of options.

Pursuant to this performance condition, the options become
fully exercisable only if the AXA share price performs at least
as well as the stock reference index of the insurance sector .
No option submitted to such performance condition can be
exercised as long as this criterion has not been reached. This
external performance condition subjects the acquisition of the

STOCK OPTIONS PLAN SUMMARY

3.2 EXECUTIVE COMPENSATION AND SHARE OWNERSHIP

right to exercise the options to the achievement of a fully objective
and public performance and allows to measure the relative
performance of AXA compared to its main European competitors
over a period of at least three years.

If the performance condition has not been met at the expiry
date of the options, these options are automatically cancelled.

Furthermore, since 2017, the Board of Directors decided that
a new performance condition would apply to all the options
granted, pursuant to which beneficiaries would not be able to
exercise their stock options in the event the net income of the
Group share is negative, and for as long as it remains.

22/04/2008 22/04/2008 22/04/2008 22/04/2008 22/04/2008 22/04/2008

22/09/2008 22/09/2008 24/11/2008 20/03/2009 20/03/2009 02/04/2009

3 40 7 4,627 759 28

19,127 46,929 19,047

4,870,884 407,692 114,324

307

21,250 - 293,954 51,018 84,309

20092010 22/09/2012  24/11/2012  20/03/2011  20/03/2011  02/04/2011
2/09/2018  22/09/2018  24/11/2018  20/03/2019  20/03/2019  02/04/2019

21.19 21.19 13.89 9.76 9.76 9.76
33%after2y 33%after2y 33%after2y
66% after 3y 66% after 3y 66% after3y

100% after4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y

Date of the
Shareholders’ Meeting  20/04/2005 20/04/2005 22/04/2008 22/04/2008
Grant date
(Board of Directors or
Management Board) 01/04/2008 01/04/2008 19/05/2008 19/05/2008
Total number
of beneficiaries 4,339 1,027 2 10
Total number of shares
to be subscribed @
or purchased, from
which to be subscribed
or purchased by: 8,056,370 1,240,890 6,004 12,360
corporate officers:

Thomas Buberl

Denis Duverne 319,621

Doina Palici-Chehab 4,149
The first 10 employees
beneficiaries ® 592,194 265,967 - 12,360
Start date of exercise 01/04/2010  01/04/2010  19/05/2010  19/05/2012
Expiry date of options 01/04/2018  01/04/2018  19/05/2018  19/05/2018
Subscription or purchase
price of options © 21.00 21.00 23.42 23.42
Exercise schedule 33%after 2y 33%after 2y
of options 66% after 3y 66% after 3y
Number of options
exercised at 31/12/18 4,080,691 545,980 0
Options cancelled at
31/12/18 3975679 694,910 6,004 12,360
Options outstanding
at31/12/18 0 0 0

0 12,525 16117 3555253 254,581 57,045
19,127 34,404 2,930 854440 130,294 49,766

0 0 0 461,151 2,817 7513

(a)  The number of options and exercise prices have been adjusted, pursuant to applicable regulation, as a result of operations on the AXA stock.

(b} “Employees” other than corporate officers at grant date.

In the table above all dates that are indicated are in the format of day/month/year.

(1) SXIP index (Stoxxinsurance Index): a capitalization-weighted index, which includes European companies that are involved in the insurance sector.

On December 31, 2018, this index included 35 companies of the sector.
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Date of the
Shareholders’ Meeting ~ 22/04/2008 22/04/2008 22/04/2008 22/04/2008 22/04/2008 22/04/2008 22/04/2008 22/04/2008 22/04/2008 22/04/2008

Grant date
(Board of Directors or
Management Board) 10/06/2009 10/06/2009 21/09/2009 08/12/2009 08/12/2009 19/03/2010 19/03/2010 18/08/2010 18/08/2010 13/10/2010
Total number
of beneficiaries 29 17 16 2 13 5,062 476 3 5 1
Total number of shares
to be subscribed @
or purchased,
from which to be
subscribed
or purchased by: 22,291 2,137,462 53,237 3,134 20,800 7,671,540 278,986 22,846 10,619 4,274
corporate officers:
Thomas Buberl

Denis Duverne - 226,398 - - - 264,000

Doina Palici-Chehab . . . . . 3,850 . : i : I

The first 10 employees
beneficiaries ® 20317 615,165 47753 - 18,280 742217 75,035

Startdateofexercise  10/06/2013  10/06/2011 21/09/2013 08/12/2011 08/12/2013 19/03/2012 19/03/2012 18/08/2012  18/08/2014  13/10/2012
Expiry date of options  10/06/2019  10/06/2019  21/09/2019  08/12/2019  08/12/2019 ~ 19/03/2020 19/03/2020 18/08/2020  18/08/2020  13/10/2020

Subscription or purchase

price of options 13.03 15.47 15.88 16.60 16.60 15.43 15.43 13.89 13.89 13.01

Exercise schedule 33%after 2y 33%after2y 33%after2y 33%after2y 33%after2y

of options 66% after 3y 66% after 3y 66% after 3y 66% after 3y 66% after3y
100% after 4y 100% after 4y 100% after4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after4y 100% after4y 100% after 4y

Number of options

exercised at 31/12/18 3508 1,580,861 38,424 0 3,656 4,762,869 139,071 15,846 6,458 3,274

Options cancelled

at31/12/18 16813 253,569 12,619 3,134 16190 1,319,499 40,898 7,000 4,161 0

Options outstanding

at31/12/18 1,970 303,032 2,194 0 1,044 1,589,172 99,017 0 0 1,000

(a)  The number of options and exercise prices have been adjusted, pursuant to applicable regulation, as a result of operations on the AXA stock.
(b} “Employees” other than corporate officers at grant date.

In the table above all dates that are indicated are in the format of day/month/year.
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Date of the

Shareholders’ Meeting ~ 22/04/2008 22/04/2008 22/04/2008 22/04/2008 22/04/2008 27/04/2011 27/04/2011 27/04/2011 27/04/2011 23/04/2014

Grant date
(Board of Directors or
Management Board) 13/10/2010 22/12/2010 18/03/2011 18/03/2011 04/04/2011 16/03/2012 13/06/2012 22/03/2013 24/03/2014 19/06/2015

Total number
of beneficiaries 17 8 6,372 423 170 467 1 162 158 148

Total number of shares

to be subscribed @

or purchased, from

which to be subscribed

or purchased by: 21,712 12,758 8,598,469 154,705 375,988 4,508,380 76,089 3,480,637 3,100,000 3,014,469

corporate officers:
Thomas Buberl
Denis Duverne - - 247,500 - - 192,000 - 169,000 155,000 145,381
Doina Palici-Chehab - - 8,750 - - 7,500 - 14,000 14,110 13,461

The first 10 employees
beneficiaries 21,364 - 980,684 21412 183,500 693,745 - 789,382 661,900 683,100

Start date of exercise 13/10/2014  22/12/2014  18/03/2013  18/03/2015 04/04/2013  16/03/2014  13/06/2014  22/03/2015  24/03/2017  19/06/2018
Expiry date of options 13/10/2020  22/12/2020  18/03/2021  18/03/2021  04/04/2021  16/03/2022  13/06/2022  22/03/2023  24/03/2024  19/06/2025

Subscription or purchase

price of options © 13.01 12.22 1473 1473 1473 12.22 9.36 13.81 18.68 22.90

Exercise schedule 33%after2y 33%after2y 33%after2y 33%after2y 33%after2y 33%after3y 33%after3y

of options 66% after 3y 66% after 3y 66%after3y 66%after3y 66%after3y 66%afterdy 66% after4y
100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after 4y 100% after 5y 100% after 5y

Number of options

exercised at 31/12/18 7,121 5582 5,196,172 77,300 249,715 3,182,600 76,089  2,114619 574219 8,191

Options cancelled

at31/12/18 16,379 6,379 1,430,826 29,599 99,023 552,339 0 267,346 303,200 253,655

Options outstanding

at31/12/18 4212 797 1971471 47,806 26350 773,441 0 1098672 2222581 2,752,623

(a)  The number of options and exercise prices have been adjusted, pursuant to applicable regulation, as a result of operations on the AXA stock.
(b} “Employees” other than corporate officers at grant date.

In the table above all dates that are indicated are in the format of day/month/year.
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Date of the Shareholders’ Meeting 23/04/2014 26/04/2017 26/04/2017
Grant date (Board of Directors or Management Board) 06/06/2016 21/06/2017 27/06/2018
Total number of beneficiaries 158 144 117
Total number of shares to be subscribed @
or purchased, from which to be subscribed
or purchased by: 3,323,259 3,070,397 2,730,217
corporate officers:
Thomas Buberl 175,917 196,366
Denis Duverne 0 0 0
Doina Palici-Chehab 15,028 15,224 32,626
The first 10 employees beneficiaries 813,477 787,665 761,168
Start date of exercise 06/06/2019 21/06/2020 27/06/2021
Expiry date of options 06/06/2026 21/06/2027 27/06/2028
Subscription or purchase price of options @ 21.52 23.92 21.60
Exercise schedule of options 33% after3y 33% after 3y 33% after3y
66% after4y 66% after4y 66% after 4y
100% after 5y 100% after 5y 100% after 5y
Number of options exercised at 31/12/18 0 0 0
Options cancelled at 31/12/18 426,735 98,193 31,566
Options outstanding at 31/12/18 2,896,524 2,972,204 2,698,651

(a) The number of options and exercise prices have been adjusted, pursuant to applicable regulation, as a result of operations on the AXA stock.

(b) “Employees” other than corporate officers at grant date.

In the table above all dates that are indicated are in the format of day/month/year.

STOCK OPTIONS GRANTED TO CORPORATE OFFICERS DURING 2018

Number
of options
Valueof  granted Exercise
Nature of options during the % of price Exercise Performance
Corporate officers Plan date options (in Euro) year capital (in Euro) period conditions
Thomas Chief Executive 27/06/2018 subscription 229,748 196,366 0.008% 21.60 27/06/2021- 100% of
Buberl  Officer or purchase 27/06/2028  options: SXIP
Index
Denis  Chairman of the 27/06/2018 subscription - - - - -
Duverne Board of Directors or purchase

Doina  Representative 27/06/2018 subscription 40,347 32,626 0.001% 21.60 27/06/2021- Last third of
Palici-  of employee or purchase 27/06/2028  options: SXIP
Chehab shareholders to the Index

Board of Directors

In the table above all dates that are indicated are in the format of day/month/year.

The fairvalue of stock options is determined in accordance with
IFRS standards. This is a historical value at the date of grant,
calculated for accounting purposes as described in Note 26.3.1
“Share-based compensation instruments issued by the Group” in
Part 5 “Consolidated Financial Statements” of the Annual Report.

This value does not represent a current market value, a current
valuation of these options, nor does the actual proceed if and
when the options are exercised. On June 27,2018, the fair value of
one option was €1.27 for options without performance conditions
and €1.17 for options with performance conditions.

Under the AXA Compliance & Ethics Code, all employees (including
the corporate officers of the Company) are prohibited from
engaging in any transaction designed to hedge the value of equity-
based compensation awards (stock options and performance
shares) granted under any plan or arrangement maintained by
AXAor any of its subsidiaries. This restriction applies from the date
of grant until such time as the beneficiary receives the securities
underlying the award upon, for example, the exercise of a stock
option or the lapse of restrictions on performance shares. In
accordance with the recommendations of the Afep-Medef Code,
the executive officers of the Company make a formal commitment
to not resort to such hedging transactions.

—
3
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STOCK OPTIONS HELD BY CORPORATE OFFICERS THAT BECAME EXERCISABLE
DURING 2018

Number
of options
thatbecame  Exercise
Nature of exercisable price Expiry date Performance
Corporate officers Plan date options during the year @ (inEuro)  of options conditions
Thomas  Chief Executive Officer 24/03/2014 subscription 16,267 18.68  24/03/2024 100% of options:
Buberl or purchase SXIP index
Denis Chairman of the Board of = 24/03/2014 subscription 51,667 18.68  24/03/2024 100% of options:
Duverne  Directors or purchase SXIP index
Doina Representative of 24/03/2014 subscription 4,704 18.68  24/03/2024 Last third of options:
Palici- employee shareholders or purchase SXIP Index
Chehab to the Board of Directors

19/06/2015 subscription 4,487 2290  19/06/2025 Last third of options:
or purchase SXIP Index

(a) Stock options vested (according to the vesting calendar) for which the performance conditions have been met during the year or no performance condition is applicable.

In the table above all dates that are indicated are in the format of day/month/year.

STOCK OPTIONS EXERCISED BY CORPORATE OFFICERS DURING 2018

AXA options ADS AXA options
Number Number
of options of options
exercised Exercise exercised
Date  duringthe price Date of Date  duringthe  Exercise Date of
Corporate officers of grant year (in Euro) exercise of grant year price (inUSD) exercise
Thomas Chief Executive - - - - - - - -
Buberl Officer
Denis Chairman ofthe  18/03/2011 46,102 1473 21/12/2018 - - - -
Duverne Board of Directors
Doina Representative - - - - - - - -
Palici- of employee

Chehab shareholders to the
Board of Directors

In the table above all dates that are indicated are in the format of day/month/year.

STOCK OPTIONS GRANTED AND/OR EXERCISED BY THE TOP 10 BENEFICIARIES
(OUTSIDE THE CORPORATE OFFICERS) DURING 2018

Weighted

Number of options average price

granted or exercised (in Euro)

Stock options granted during the year by AXA or any eligible AXA Group subsidiaries, to the ten 761,168 21.60

employees, outside management bodies” members of the Company or of eligible AXA Group’s
subsidiaries, who received the highest number of stock options (aggregate information)

Stock options of AXA or any eligible AXA Group subsidiaries, exercised during the 708,930 14.43
year by the ten employees, outside management bodies” members of the Company

or of eligible AXA Group subsidiaries, who exercised the highest number of stock options

(aggregate information)
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STOCK OPTIONS HELD BY CORPORATE OFFICERS (OPTIONS GRANTED BUT NOT EXERCISED

AS OF DECEMBER 31, 2018)
Balance of options at
December 31,2018
Corporate officers AXA ADS AXA
Thomas Buberl Chief Executive Officer 525,686 -
Denis Duverne Chairman of the Board of Directors 612,092 -
Doina Palici-Chehab Representative of employee shareholders to the Board of Directors 85,745 -

# Performance shares and international performance shares

Performance shares are designed to recognize and motivate the
Group’s best talents and critical skills by aligning the individuals
interests with the overall performance of the AXA Group, of their
operating business as well as with the stock performance of the
AXA share in the medium-term. Performance shares generally
resultin less shareholder dilution than stock options, due to the
possibility to deliver existing shares, this choice being the one
made up to this date.

Performance shares are usually granted to beneficiaries residing
in France while international performance shares are generally
granted to beneficiaries residing outside of France.

GRANT PROCEDURE

studies carried out by the Group together with an independent
compensation-consulting firm. Furthermore, the grant to AXA
executive officers shall depend on the level of achievement of the
strategic objectives previously defined by the Board of Directors.

The Board of Directors also decided that the total number of
performance shares granted to the Company’s executive officers
each year may not exceed 10% of the aggregate number of
performance shares granted during the same year, to avoid an
excessive concentration of performance shares granted to the
executive officers.

RULES REGARDING PERFORMANCE
SHARES AND PERFORMANCE CONDITIONS

Within the global cap authorized by the shareholders, the Board
of Directors approves all performance share programs prior to
theirimplementation.

Each year, the Board of Directors, acting upon recommendation
of its Compensation & Governance Committee, approves a global
performance share pool to be granted. The annual grants of
performance shares are generally made simultaneously with the
grants of stock options.

The recommendations for grants of performance shares are
made by the management of each operating business and by the
Group’s functional department heads. These recommendations
are reviewed by the Executive Management to ensure a global
coherence and respect of the Group’s internal equity principles.
Individual grants of performance shares are then decided by
the Board of Directors, provided that individual grants to the
Chief Executive Officer and other members of the Management
Committee are preceded by a proposal of the Compensation &
Governance Committee, which takes into consideration their
aggregate compensation elements as well as the market

Each beneficiary receives an initial, preliminary allocation of
performance shares that is used as a reference to calculate the
actual number of shares that will be definitely granted at the end
of a 3-year performance period.

During the performance period, all performance shares initially
granted are integrally subject to performance conditions regardless
of the beneficiary’s status. These criteria measure both the financial
and operational performance of the AXA Group as well as the
beneficiary’s operating business performance, according to
pre-determined targets.

The nature of these criteria as well as the associated targets are
defined and reviewed on a regular basis by the Board of Directors,
depending on the evolution of the Group’s strategic objectives
and after consideration of market practices as well as changes
in regulations. Thus, during the last few years, the performance
criteria used for this purpose have been linked to (i) the underlying
earnings and the adjusted earnings to measure the operating
businesses’ performance and (ii) the adjusted earnings per share
to measure the AXA Group performance.
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The achievement rate of the performance indicators (“performance
rate”) is used to determine the number of shares, which will
be definitively acquired by the beneficiaries at the end of the
acquisition period, under the condition that the beneficiary is still
employed by the AXA Group. The number of performance shares
definitively granted shall therefore be equal to the number of
performance shares initially granted multiplied by the performance
rate, which may vary between 0% and 130%.

The performance of the operating business weighs for 50% of the
total performance while the AXA Group performance weighs for
40%. For beneficiaries in Group functions (including AXA executive
officers), the considered operating business is the AXA Group.

Since the 2016 grant, two relative performance criteria were
introduced in the calculation of the global performance:

m one criterion linked to Corporate Social Responsibility - CSR
(based on the Dow Jones Sustainability Index - “DJSI”) which
weighs for 10% of the global performance rate. Accordingly, the
average of the scores achieved by AXA according to the DJSI
during the acquisition period is compared to the average of
the scores achieved by the other companies included in the
DJSl over the same period. Consequently, under this indicator:

- no share shall be granted if AXA’s score is lower than the
75" percentile W,

- 80% of the shares shall be granted if AXA’s score is equal to
the 75" percentile,

- 100% of the shares shall be granted if AXA’s score is equal
to the 85" percentile, and

- amaximum of 130% of the shares shall be granted if AXA’s
score is equal or greater than the 95 percentile;

Between these minimal and maximal performance levels, the
number of shares definitely granted are calculated on a linear
basis depending on the performance achieved,;

m one financial criterion of relative performance is meant to
compare the growth of the total return of the AXA share (Total
Shareholder Return - “TSR”) with the growth of the TSR of the
stock reference index of the insurance sector (SXIP) in order to
adjust upwards or downwards within the limit of 5 points the
global performance rate. Thus, AXA’s outperformance (150%
ormore) compared to the SXIP index shall trigger a maximum
increase of the global performance rate of 5 points (subject
however to the upper limit of 130% of the global performance
rate) and AXA’'s under-performance (75% or less) compared to
the SXIP index shall trigger a maximum decrease of 5 points
of the global performance rate.

Between these minimal and maximal performance levels, the
number of shares definitely granted shall be calculated on a
linear basis depending on the performance achieved.

The global performance rate is therefore calculated as follows:
[10% CSR (DJSI) + 40% Group performance (Adjusted Earnings
Per Share) + 50% operating business performance [average
(Adjusted Earnings + Underlying Earnings)] ] +/- 5 points of relative
performance (TSR) within the upper limit of 130%.

3.2 EXECUTIVE COMPENSATION AND SHARE OWNERSHIP

Since the 2017 grant, the performance target setting is aligned with
the financial targets of the strategic plan over the performance
period (i.e. 3 years).

In the event of 100% achievement of the strategic plan targets
(“target”), the number of shares definitively granted at the end
of the acquisition period would be equal to the number of
performance shares initially granted.

Accordingly, for all beneficiaries except AXA’s executive officers and
members of the Management Committee, should the performance
be:

m lower than 80% of the performance required to reach the
target, no share would be delivered to the beneficiary at the
end of the acquisition period; consequently the beneficiaries
are not guaranteed a minimal grant/gain;

B equal to 80% of the performance required to reach the target,
the number of shares definitively granted would be equal to
80% of the number initially granted;

B equal to 100% of the performance required to reach the target,
the number of shares definitively granted would be equal to
100% of the number initially granted;

m equal to or higher than 130% of the performance required to
reach the target, the number of shares definitively granted
would be equal to 130% of the number initially granted.

For the executive officers and members of the Management
Committee, should the performance be:

m lower than the average cumulated results achieved over the
3 years immediately prior to the grant date, no share would
be delivered to the beneficiary at the end of the acquisition
period; consequently, in the absence of growth, no shares
would be granted, and no potential underperformance would
be rewarded;

W equal to 100% of the average cumulated results achieved over
the 3 years immediately prior to the grant date, the number
of shares definitively granted would be equal to 50% of the
number initially granted,;

B equal to 100% of the performance required to reach the target,
the number of shares definitively granted would be equal to
100% of the number initially granted;

m equal to or higher than 130% of the performance required to
reach the target, the number of shares definitively granted
would be equal to 130% of the number initially granted.

Between the different levels of performance listed above, the
number of shares definitively granted to beneficiaries is calculated
on a linear basis.

Furthermore, should no dividend be paid by the AXA Group
during any fiscal year of the acquisition period, the number of
shares definitively granted would be automatically divided by 2.

(1) The percentile represents the percentage of other companies included in the index which obtained a lower score.
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The performance conditions are summarized in the chart below:

Executive officers & Management Committee

CORPORATE GOVERNANCE

Other beneficiaries

3.2 EXECUTIVE COMPENSATION AND SHARE OWNERSHIP

For 100% of the shares For 100% of the shares
Performance % granted Performance % granted
Floor 100% of the average 50% Floor 80% of the 80%
AEPS over the 3 years performance required
Grooup Performance immediately prior to to reach the target
(49 %) _ the grant date
/F\J(ej/rtgsﬁicrfelfammg s Target AEPS target 100% Target AEPS target 100%
Capped at 130% Outperformance 130% of the 130% Outperformance 130% of the 130%
performance required performance required
to reach the target to reach the target

Executive officers & Management Committee

Other beneficiaries

For 100% of the shares For 100% of the shares
Performance % granted Performance % granted
Floor 100% of the average AE 50% Floor 80% of the 80%
Operating Business +UE over the 3 years performance required
Peformance (50%) immediately prior to to reach the target
Average (Adjusted the grant date
earnings + Underlying Target AE + UE target 100% Target AE + UE target 100%
earnings) Outperformance 130% of the 130% Outperformance 130% of the 130%
Capped at 130% performance required performance required
to reach the target to reach the target
For all beneficiaries
For 100% of the shares
Performance % granted
) _ h -
CSR criterion (10%) Floor AXA’s score = 75" percentile 80%
AXA’s score vs DJSI Target AXA’s score = 85" percentile 100%
Capped at 130% Outperformance AXA’s score > 95" percentile 130%

Calculation of the global performance rate = [40% Group Performance + 50% Operating Business Performance + 10% CSR criterion]
+/- 5 points according to AXA’s score vs a relative performance criterion (TSR)

Performance rate divided by 2 should no dividend be paid during any of the fiscal years of the acquisition period.

In any event the total number of shares definitely acquired is capped at 130% of the initial grant.
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As far as performance shares are concerned:

m the performance share grants are conditioned on a minimal
3-year acquisition period allowing the measurement of the
performance determining the definitive grant of the shares
over a longer period, i.e. at least 3 years;

m shares acquired at the end of the acquisition period are
restricted from sale during a 2-year period (“holding period”).
As from the 2019 grant, this holding period will no longer apply
(except for Management Committee members, including the
Chief Executive Officer).

As far as international performance shares are concerned:

| the international performance shares are subject to a 3-year
performance period followed by a 1-year deferred acquisition

PERFORMANCE SHARES PLANS SUMMARY

3.2 EXECUTIVE COMPENSATION AND SHARE OWNERSHIP

period. As from the 2019 grant, the 1-year deferred acquisition
period will no longer apply (except for Management Committee
members), aligning all grants worldwide on one single vesting
schedule. The payment is made in shares. Should this type of
payment not be possible for legal, tax or any other reason, the
payment could be made in cash;

the amounts corresponding to international performance
shares are expensed each year under the variable accounting
method. They do not create any dilution for shareholders since
no new shares are issued.

International Performance Shares plans

Grant date (Board of Directors) 24/03/2014 19/06/2015 06/06/2016 21/06/2017 27/06/2018
Total number of beneficiaries 5,101 5,093 4,968 5,200 4,507
Total number of International Performance Shares granted 5,795,117 5,737,538 6,324,271 5,759,830 4,531,764
from which granted to:
Corporate officers:
Thomas Buberl 29,200 28,727 40,341 @ - -
Denis Duverne - - - - -
Doina Palici-Chehab 8,400 7,692 8,589 8,700 -
Acquisition date of the International Performance Shares 24/03/2017®  19/06/2019  06/06/2020  21/06/2021  27/06/2022
Number of International Performance Shares acquired
at31/12/18 5,091,338 8,110 4219 4528 0
Number of International Performance Shares cancelled 1,232,039 960,902 898,207 396,615 116,789
Balance at 31/12/18 0 5,025,507 5,424,980 5,359,732 4,413,687

(a) In 2016, international performance shares were granted to Mr. Thomas Buberl prior to his appointment as AXA Chief Executive Officer.

(b) 50% of shares acquired on March 24, 2017 and 50% aquired on March 24, 2018.
(c) 8110 units of the June 19, 2015 plan acquired by anticipation.

(d) 421 units of the June 6, 2016 plan acquired by anticipation.

(e) 4,528 units of the June 21, 2017 plan acquired by anticipation.

In the table above all dates that are indicated are in the format of day/month/year.
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Date of the Shareholders’ Meeting 27/04/2011 23/04/2014 27/04/2016 27/04/2016 27/04/2016
Grant date (Board of Directors) 24/03/2014 19/06/2015 06/06/2016 21/06/2017 27/06/2018
Total number of beneficiaries 2,199 2,250 2,342 2,673 2,812
Total number of Performance Shares granted 2,662,849 2,459,256 2,358,236 2,486,368 2,979,171
from which granted to:
Corporate officers:

Thomas Buberl - - - 100,526 112,211

Denis Duverne 104,125 82,603 0 0 0

Doina Palici-Chehab - - - - 18,644
Acquisition date of the shares 24/03/2016 19/06/2018 © 06/06/2019 21/06/2020 © 27/06/2021¢
End of restriction 24/03/2018 19/06/2020 © 06/06/2021 21/06/2022 27/06/2023
Number of shares acquired at 31/12/18 2,591,435 2,233,172 5455@ 0 0
Number of Performance Shares cancelled 142,676 190,213 175,741 97,824 20,412
Balance at31/12/18 0 42,2850 2,178,299 2,388,544 2,957,600

(a) 50% of shares acquired at March 24, 2016, 50% at March 24, 2017, except for the Chairman & CEO, and the Deputy CEO at grant, 100% of shares have been acquired at

March 24, 2017 and will become unrestricted at March 24, 2019.

(b) 26 employees have chosen the 4+0 vesting calendar (acquisition at June 19, 2019 with no restricted period), based on the plan rules as he has moved out of France during

the acquisition period.

(c) One employee has chosen the 4+0 vesting calendar (acquisition at June 21, 2021 with no restricted period), based on the plan rules as he has moved out of France during

the acquisition period.

(d) Four employees have chosen the 4+0 vesting calendar (acquisition at June 26, 2022 with no restricted period), based on the plan rules as they have moved out of France

during the acquisition period.
(e) Shares acquired by anticipation following a death event.

In the table above all dates that are indicated are in the format of day/month/year.

PERFORMANCE SHARES/INTERNATIONAL PERFORMANCE SHARES GRANTED

TO CORPORATE OFFICERS DURING 2018

Number

Nature of of shares %of Value Acquisition End of Performance
Corporate officers Plandate theplan granted capital (infuro) date restriction conditions
Thomas Chief Executive 27/06/2018 Performance 112,211  0.005% 1,577,687 27/06/2021 27/06/2023 adjusted earnings
Buberl  Officer Shares per share
adjusted earnings
underlying earnings
Denis  Chairman of the 27/06/2018 Performance - - - - - -

Duverne Board of Directors Shares
Doina  Representative 27/06/2018 Performance 18,644  0.001% 253,372 27/06/2021 27/06/2023 adjusted earnings
Palici-  of employee Shares per share

Chehab shareholders to the
Board of Directors

adjusted earnings
underlying earnings

In the table above all dates that are indicated are in the format of day/month/year.

The fairvalue of performance shares is determined in accordance
with IFRS standards. It corresponds to a historical value at the
date of grant, calculated for accounting purposes as described
in Note 26.3.1 “Share based compensation instruments issued by
the Group” in Part 5 “Consolidated Financial Statements” of the
Annual Report. This value does not represent a current market
value, a current valuation of these performance shares or the
actual proceeds if and when the performance shares are acquired.

Under the AXA Compliance & Ethics Code, all employees (including
the executive officers of the Company) are prohibited from

engagingin any transaction designed to hedge the value of equity-
based compensation awards (stock options and performance
shares) granted under any plan or arrangement maintained by
AXAor any of its subsidiaries. This restriction applies from the date
of grant until such time as the beneficiary receives the securities
underlying the award upon, for example, the exercise of a stock
option or the lapse of restrictions on performance shares. In
accordance with the recommendations of the Afep-Medef Code,
the executive officers of the Company make a formal commitment
to not resort to hedging transactions.
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3.2 EXECUTIVE COMPENSATION AND SHARE OWNERSHIP

PERFORMANCE SHARES/INTERNATIONAL PERFORMANCE SHARES ACQUIRED BY

CORPORATE OFFICERS DURING 2018

Shares Performance

Number acquired rate over the End of the

Nature of ofshares  Acquisition during acquisition restriction

Corporate officers Plan date the plan granted date theyear period period

Thomas Chief Executive 24/03/2014  International 14,600 24/03/2018 15,757 108% @ 24/03/2018
Buberl  Officer Performance
Shares

Denis Chairman of the 19/06/2015  Performance 82,603 19/06/2018 84,673 103% © 19/06/2020
Duverne Board of Directors Shares

Doina Representative 24/03/2014  International 4,200 24/03/2018 5,163 123% © 24/03/2018
Palici-  of employee Performance
Chehab  shareholders to the Shares

Board of Directors

(a) The performance rate of 108% is composed of: 1/3 x 109% (Net income per share) + 2/3 x 108% (Net income and Underlying earnings, 50% of Norcee Region score at 93%

and 50% of Germany score at 122%).

(b) The performance rate of 103% is composed of: 1/3 x 106% (Adjusted earnings per share) + 2/3 x 101% (Adjusted earnings and Underlying earnings).
(c) The performance rate of 123% (Asia region) is composed of: 1/3 x 109% (Net income per share) + 2/3 x 130% (Net income and Underlying earnings).

In the table above all dates that are indicated are in the format of day/month/year.

PERFORMANCE SHARES/INTERNATIONAL PERFORMANCE SHARES BECOMING
UNRESTRICTED DURING 2018 FOR EACH CORPORATE OFFICER

Number of shares

becoming unrestricted Date of

Corporate officers Plan date during the year availability
Thomas Buberl Chief Executive Officer 24/03/2014 15,757 24/03/2018
Denis Duverne Chairman of the Board of Directors - - -
Doina Palici-Chehab Representative of employee shareholders to 24/03/2014 5,163 24/03/2018

the Board of Directors

In the table above all dates that are indicated are in the format of day/month/year.

# Share ownership policy for executives of the Group

AXA implemented a shareholding policy applicable to the main
senior executives of the Group. This policy imposes that each
executive hold, during the entire duration of his/her functions,
a minimum number of AXA shares (the “Minimum Shareholding
Requirement”) representing a multiple of the annual fixed
compensation received for his/her functions within the Group:

m the Chief Executive Officer is required to hold the equivalent
of his annual fixed compensation multiplied by 3;

m Management Committee members are required to hold the
equivalent of their annual fixed compensation multiplied by 2;
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m Partners group are required to hold the equivalent of their
annual fixed compensation multiplied by 1.

AXA shares, ADS AXA or shares of listed Group subsidiaries, held
directly orindirectly through Mutual funds or similar investment
vehicles, are taken into account for the purposes of calculating
this Minimum Shareholding Requirement.

Each concerned senior executive is required to meet this Minimum
Shareholding Requirement within a period of 5 years as from the
date of her/his first appointment.



Pursuant to Articles L.225-197-1 and L.225-185 of the French
Commercial Code, the Supervisory Board and later the Board of
Directors have decided that, as long as the Chief Executive Officer
has not met his Minimum Shareholding Requirement, all Stock
Options and Performance Shares granted to him will be subject
to the following restrictions:

m upon each exercise of these stock options granted, the Chief
Executive Officer must continue to hold in registered form a
number of shares obtained upon exercise equal in value to at
least 25% of the pre-tax capital gain realized upon exercise.
These shares shall be held during his entire term of office as
Chief Executive Officer;

CHIEF EXECUTIVE OFFICER

CORPORATE GOVERNANCE
3.2 EXECUTIVE COMPENSATION AND SHARE OWNERSHIP

m for Performance Shares granted, the Chief Executive Officer
must, at every performance share acquisition date, hold in
registered form at least 25% of the Performance Shares acquired
during his entire term of office as Chief Executive Officer.

These restrictions do not apply if the Chief Executive Officer
complies with his Minimum Shareholding Requirement.

On December 31,2018, based on the AXA share value on that date (€18.86), the Chief Executive Officer meets his Minimum Shareholding
Requirement such as described in the above Section “Share ownership policy for executives of the Group”.

Shareholding requirement

Shareholding on 31/12/2018

AXA

Fixed Number Number Shareplan

compensation of years Amount Target date of years Amount AXAshares units

Thomas Buberl €1,450,000 3 4,350,000 01/09/2021 3.4 €4,879,195 206,986 51,720

MEMBERS OF THE MANAGEMENT COMMITTEE

On December 31, 2018, based on the AXA share value on that
date (€18.86), the members of the Management Committee
held, on average, 2 times the equivalent of their fixed annual
compensation, it being specified that 10 out of 11 Management

Committee members are still within the 5-year time following
their nomination date allowing them to comply with their minimal
shareholding requirement.
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MEMBERS OF THE BOARD OF DIRECTORS

To the best knowledge of the Company and based on information reported to it, each AXA Board of Directors member held, on
December 31, 2018, the number of AXA shares or ADS AXA indicated in the table below.

Number of shares * owned
on December 31,2018

AXA Shares ADS AXA
Denis Duverne - Chairman of the Board of Directors 1,576,337 18,734
Thomas Buberl - Chief Executive Officer 206,986 -
Patricia Barbizet 4570 -
Martine Bievre @ 0 -
Jean-Pierre Clamadieu 9,000 -
Bettina Cramm @ 106 -
Irene Dorner 6,700 -
Rachel Duan 0 0
Jean-Martin Folz 12,084 -
André Francois-Poncet 7,842 -
Angelien Kemna 7,250 -
Stefan Lippe 12,000 -
Francois Martineau 6,732 -
Ramon de Oliveira - 11,300
Doina Palici-Chehab 11,903 -
Elaine Sarsynski - 2,000

(1) AXAshares which could be indirectly held through Mutual funds are not taken into account.
(2) The holding of AXA shares by directors representing the employees (Mmes Martine Biévre and Bettina Cramm) is not mandatory.
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4 Transactions involving Company securities completed
in 2018 by the members of the Board of Directors

To the best of the Company’s knowledge and based on the individual disclosures filed in accordance with Articles 223-22
information reported to it, several members of the Board of and 223-25 of the AMF General Regulations, are published on
Directors made the following disclosures in the course of 2018 the Company’s website (www.axa.com) and on the AMF website
concerning their transactions involving Company securities. (www.amf-france.org).

Detailed information about all of these transactions, as well as

.S".b s Transfer o
Automatic cription of units of |  EQuIty Issue
reinvestment and sale AXA Group reserved for
: Subscriptionof | of stock employees
into the . onti . mutual
Company Options stock options options sale of funds |__(Shareplan)
Acquisition | Savings Plan units of |investedin | Subscription [
of | of dividends AXA Group [AXAshares | to units of
performance | attached to mutual | toother| AXAGroup 3
Pur- shares | shres held in Acqui- | Options |  Subs-| Subs- funds | AXA Group | Mutual funds
Sale | chase [Purchase (end of |the Company Sale | sition that | cription | cription investedin | mutual | investedin
of AXA| of AXA| of AXA | acquisition | SavingsPlan | ofcall| ofput| became| toAXA| toAXA AXA | AXA shares funds | AXAshares
shares| ADS| shares period) (Number | options | options [exercisable | shares ADS | shares (Number | (Number (Number
Name  |(Number) | (Number) |(Number) (Number) of units) | (Number) |(Number) | ~ (Number) | (Number) | (Number) | (Number) ofunits) | of units) of units)
Patricia 4570
Barbizet
Thomas
Buberl 1,890 15,757 16,267 39,906.93
Bettina 97.49
Cramm
Irene 200
Dorner 1,000
Denis 84673 1579367 51,667 46,1020 39,212,741 2.801.87 23,392.09
Duverne
Jean- 1,000
Martin
Folz
André 1,250
Francois- 2,500
Poncet
Angelien 400
Kemna 1,000
Doina 5,163 4,704 694.73
Palici- 4,487 1,649.11
Chehab
Elaine 2,000
Sarsynski
(a) Transaction performed by an independent financial intermediary pursuant to a discretionary mandate.
(b) AXAshares locked in under the AXA employee-stock purchase plan (Plan d’Epargne d’Entreprise du Groupe).
Pursuant to the AXA Compliance & Ethics Code, corporate officers year earnings releases and 15 days before its quarterly financial
and other employees of the Company must refrain from any information. Depending on the circumstances, these blackout
purchase or sale of AXA securities during specific time periods periods could be declared at other times or be extended.

(“blackout periods”) prior to the earnings releases. These blackout
periods generally begin about 30 days before its annual or half-
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# Commitments made to executive officers

PENSION COMMITMENTS

Mr. Denis Duverne as former Deputy Chief Executive Officer of
the Company participated, as all other executive employees
(directeurs) of AXA Group entities in France, in a mandatory and
collective supplementary pension scheme with defined benefits
on the condition that they terminate their career in the AXA Group
in accordance with the provisions of Article L.137-11 of the French
Social Security Code.

Mr. Denis Duverne, who retired from his position as Deputy Chief
Executive Officer on August 31,2016 and was appointed Chairman
of the Board of Directors as of September 1, 2016, claimed his
pension rights according to the collective defined benefit pension
scheme as of September 1, 2016. However, Mr. Denis Duverne
decided to waive payment of the annuities amounting to circa
€750,000 per year before taxes and social security charges, until
termination of his term of office as Chairman of the Board without
any retroactive payment.

This collective defined benefits pension scheme has been closed
to any new beneficiary as of December 31, 2016. As a result, no
executive employees (directeurs) or executive officer appointed
after this date shall benefit from it.

Mr. Thomas Buberl, AXA’s Chief Executive Officer does not benefit
from the collective defined benefits pension scheme described
above.

The Chief Executive Officer of the Company, Mr. Thomas Buberl,
as well as all other employees of AXA Group entities in France,
participate in a mandatory and collective supplementary pension
scheme with defined contributions (collective insurance contract
- contrat d’assurance de groupe as defined in Article L.141-1 of the
French Insurance Code). This AXA pension fund was implemented
in 2011 and benefits to the employees of AXA Group entities in
France falling within the scope of the Collective Agreement of
December 18, 2009. The individual employer contribution rate
is set at 0.75% of the total gross compensation, which is not
capped (the contribution base is the same as the one used for
contributions related to the Social Security General Scheme).
Contributions are subject to 9.7% social charges (9.2% for CSG
and 0.5% for CRDS).

Retirement performance shares

Since December 2016, AXA has implemented a retirement
performance shares plan which benefits to all executive employees
(directeurs) of AXA Group entities in France including Mr. Thomas
Buberl, AXA’s Chief Executive Officer.
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It provides beneficiaries with portable pension benefits until
retirement in line with Directive 2014/50/UE/of the European
Parliament and of the Council of April 16, 2014 on minimum
requirements for enhancing worker mobility between Member
States by improving the acquisition and preservation of
supplementary pension rights.

These performance shares are subject to (i) an acquisition period of
three years and (ii) an obligation to hold the shares until retirement,
provided that the beneficiaries may sell all or part of their shares
for diversification purposes (following the three-year acquisition
period), as long as the sale proceeds are invested in a long-term
savings plan until the beneficiary’s retirement.

The definitive acquisition of these shares is subject to (i) the
beneficiary’s presence in the Group on December 31 of the year
during which the grant is decided and (ii) the achievement of
a performance condition related to the average AXA Group
Solvency Il ratio calculated during the acquisition period and
subject to different performance levels: to benefit from the totality
of performance shares initially granted, the average AXA Group
Solvency Il ratio calculated during the acquisition period must
be greater than or equal to 170%. However, if the average ratio
is 150%, only half of the shares initially granted will be acquired.
Between these performance levels, the number of shares definitely
acquired will be calculated, on a linear basis depending on the
achieved performance.

No shares will be acquired if the average ratio is below 150%. No
minimum number of shares is guaranteed.

No shares will be acquired if the Company does not pay dividends
during any year of the acquisition period.

The Company’s Board of Directors also decided that no more
than 10% of the total number of shares granted during any fiscal
year should be granted to AXA’s executive officers, to avoid an
excessive concentration of retirement performance shares granted
to the executive officers.

At the Company’s Board of Directors meeting on December 13,
2018, the Board of Directors approved a grant of retirement
performance shares. Accordingly, 758,076 retirement performance
shares were granted to 474 officers, which represent 0.03% of
the outstanding share capital on the date of the grant, of which
24,936 retirement performance shares were granted to AXA’s Chief
Executive Officer representing 3.3% of the total grant.

All retirement performance shares granted are subject to the
performance conditions described above and calculated over
a three-year period beginning on January 1, 2018 and ending
on December 31, 2020.
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Indemnities or
advantages due or Indemnities due for

Employment Supplementary likely to be due upon non-competition
contract pension scheme termination of functions clause

Executive officers Yes No Yes No Yes No Yes No
Thomas Buberl - X X @ - X - - X
Chief Executive Officer
Beginning of current mandate: 25/04/18
Term of office: 2022
Denis Duverne - X X ®© - - X - X

Chairman of the Board of Directors
Beginning of current mandate: 25/04/18
Term of office: 2022

(a) Mr. Thomas Buberlis a beneficiary of the retirement performance shares plans.

(b) Mr. Denis Duverne decided to waive payment of the annuities he is entitled to under the collective defined benefit pension scheme, until termination of his term of office as

Chairman of the Board without any retroactive payment.

In accordance with the recommendations of the Afep-Medef Code,
Mr. Thomas Buberl decided to renounce his employment contract
as of the date of his appointment as Chief Executive Officer.

In connection with this decision, the Board of Directors upon
recommendation of its Compensation & Governance Committee
undertook a review of the consequences of this renunciation
including with respect to the continuity of the social benefits
(health insurance, life insurance, disability insurance, etc.) to
which Mr. Thomas Buberl was entitled as an employee. In this
context, the Board of Directors was concerned that the decision
of Mr. Thomas Buberl to renounce his employment contract in
accordance with the recommendations of the Afep-Medef Code
would jeopardize the continuity of his accrued and future social
benefits.

As a result, on August 2, 2016, the Board of Directors took the
following decisions:

m the Board of Directors authorized that, following the termination
of hisemployment contract, Mr. Thomas Buberl would continue
to have social benefits (health insurance, life insurance, disability
insurance, etc.) on terms equivalent to those of all other Group
senior employees of the AXA Group in France;

m the Board of Directors authorized a contractual severance
benefit for Mr. Thomas Buberl designed to replicate the
benefits to which he would have been entitled as AXA employee
under the 1993 collective agreement covering director-level
employees of the insurance sector, but with the addition of
performance conditions in accordance with the Afep-Medef
recommendations. A severance benefit would be applicable,
except in the case of gross or willful misconduct, solely in
the event of dismissal or non-renewal further to the Board
of Directors’ decision. The payment of the severance benefit
would be subject to the three following performance conditions
as determined by the Board of Directors during its August 2,
2016 meeting: (1) achievement, for at least 2 of the 3 preceding

fiscal years, of the objectives set for the beneficiary’s variable
compensation and corresponding to the payment of at least
60% of his variable compensation target, (2) evolution of the
AXA share price at least equal to the stock reference index of
theinsurance sector (SXIP) (in percentage) over a 3-year period
preceding the termination of the term of office, and (3) the
average consolidated adjusted ROE over the 3 preceding years
higher than or equal to 5%.

The amount of severance benefit to be paid to the beneficiary
would be adjusted in accordance with the level of achievement
against these performance conditions: 100% of the severance
benefit will be paid if at least two of the three performance
conditions are met; 40% of the severance benefit will be paid
if only one performance condition is met; and no severance
benefit shall be paid if none of the performance conditions are
met. Notwithstanding the foregoing, if only two of the three
performance conditions are met, the amount of severance benefit
will be reduced by 50% if performance condition (1) is not met
or if AXA’s consolidated net income for the preceding fiscal year
is negative.

No severance benefit will be paid if the beneficiary is entitled to
a pension scheme within the 6 months following his termination.

Theinitial amount of the severance benefitis equal to 12 months
of the average compensation (fixed and variable) paid during
the 24-month period preceding termination. One month should
then be added to the initial amount of the severance benefit for
each additional year of future service up to a maximum cap of
24 months.

These commitments were approved by AXA’ Shareholders’ Meeting
of April 25, 2018. They took effect upon Mr. Thomas Buberl’s
effective renunciation of his employment contract on September 1,
2016 and will continue as such for the duration of his mandate
and under any potential renewed mandates.
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# Report of the Board of Directors on the compensation
policy of the Company’s corporate officers
(Ordinary and Extraordinary Shareholders’ Meeting
of April 24, 2019)

This report was prepared in accordance with Article L.225-37-2 of the French Commercial Code and presents the principles and criteria
for determination, distribution and allocation of all elements of compensation of the corporate officers of the Company as approved
by the Board of Directors during its meeting held on February 20, 2019, upon recommendation of its Compensation & Governance
Committee.

The Compensation & Governance Committee, the role and composition of which are presented in detail in Section 3.1 of this Annual
Report, is responsible for, among others, formulating propositions to the Board of Directors regarding the Company’s principles and
policy on corporate officers’ compensation.

The Compensation & Governance Committee is mostly composed of independent members who exchange frequently with the Group’s
Management and the Internal departments of the Company including Group Human Resources and Group Legal. The Committee is
also empowered to undertake or commission specific reviews by external experts when deemed appropriate. Such reviews allow the
Committee to benefit from a technical expertise and independent insights in comparing AXA’s compensation practices with general
market practice.

I. Compensation policy for the Chief Executive Officer

GUIDING PRINCIPLES OF AXA’S COMPENSATION POLICY

AXA’s compensation policy is designed to support the Group’s long-term business strategy and to align the interests of its Management
with those of its shareholders and all other stakeholders by (i) establishing a close relation between performance and compensation
over the short, medium and long term, (ii) ensuring that the Group can offer competitive compensation that is consistent with the
various markets in which it operates while avoiding potential conflicts of interests that may lead to undue risk taking for short-term
gain, and (iii) ensuring compliance of the Company’s practices with all applicable regulatory requirements.

AXA’s compensation policy aims to, among others:
| attract, develop and motivate unique skills and best talents;
W incentivize superior performance;

m align compensation levels with the Company’s results.

STRUCTURE AND CRITERIA FOR DETERMINATION OF THE CHIEF EXECUTIVE OFFICER’S COMPENSATION

In this context, the compensation policy for the Chief Executive Officer is based on a pay-for-performance approach which (i) requires
the achievement of challenging financial and operational targets that are defined and aligned with the Group’s strategy, (ii) promotes
long-term sustainable performance while incorporating risk adjustment measures in performance metrics, and (iii) determines the
effective amount of the actual individual compensation on the basis of both financial results and demonstrated individual leadership
competencies.

Thus, the “at-risk” portion of the Chief Executive Officer’s total compensation (variable compensation and share-based compensation)
represents a significant component of his compensation structure, with a view to aligning his compensation more directly with the
operational strategy of the Group and the interests of the shareholders.

The different components of the Chief Executive Officer’s total compensation are presented in detail hereafter:

Fixed annual compensation of the Chief Executive Officer

The determination of the amount of the Chief Executive Officer’s fixed compensation is based on an in-depth analysis of market practices
as well as applicable national and international regulations. It also takes into consideration various other factors such as experience,
technical skills, as well as criticality and scarcity of such skills, and the Group’s fairness principles or the individual’s compensation history.

The Board of Directors, relying in particular on a study carried out by an external advisory firm (Willis Towers Watson) regarding
compensation practices for similar functions in a sample of CAC 40 companies and in the main European companies in the financial
sector (insurance companies, banks), and upon recommendation of its Compensation & Governance Committee, decided to maintain
unchanged, for 2019, the amount of the Chief Executive Officer’s fixed annual compensation, at €1.45 million.
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Variable annual compensation of the Chief Executive Officer

The Chief Executive Officer’s variable annual compensation is subject in its entirety to challenging performance conditions and closely
aligned with the Group’s strategy. No minimum payment is guaranteed to the Chief Executive Officer.

In order to determine the Chief Executive Officer’s target annual variable compensation, the Board of Directors sought to establish a
balanced structure between the fixed part and the variable part of his cash compensation.

Thus, the Board of Directors, upon recommendation of its Compensation & Governance Committee, and following a comparative
review of national, European and industry practices, decided to maintain unchanged, for 2019, the Chief Executive Officer’s target
annual variable compensation, at €1.45 million, i.e. 100% of the amount of his annual fixed compensation.

The Chief Executive Officer’s total effective variable compensation may not exceed 150% of his variable compensation target, i.e. 150%
of his annual fixed compensation.

The evaluation of the Chief Executive Officer’s individual performance with respect to the 2019 fiscal year will be based on the following
two components, each of them capped at a 150% achievement rate:

| the Group’s performance, as assessed based on underlying earnings per share, return on equity (adjusted Return on Equity - ROE), gross
revenues in both Commercial Property & Casualty and in Protection & Health and Net Promoter Score (customer recommendation
index). The relative weight of each indicator is, respectively, 55%, 15%, 15% and 15%. The indicators selected to measure the Group’s

performance reflect objectives in terms of growth, profitability, capital management, operational efficiency and proximity with clients I

that have been disclosed both internally and externally. Thus, indicators which are directly linked to the strategic orientations of the
Group include both financial and operating indicators and rely on achievement of a predefined budget or target figure;

m individual performance, assessed on the basis of various indicators and qualitative and quantifiable objectives determined by the
Board of Directors in a target letter drawn up at the beginning of each relevant year, as well as on the basis of demonstrated leadership
abilities by the Chief Executive Officer. The target letter includes detailed objectives with regards to the Group’s progress in the
elaboration of its strategic plan as well as other performance indicators and objectives designed to assess the level of achievement
of global strategic initiatives or relating to certain geographic areas, as well as progress on certain investments that are expected to
contribute to the development of the Group’s operations.

Each of these two components will be evaluated separately so that the Chief Executive Officer’s overall variable pay-out reflects his
performance against two distinct components assessed independently.

The determination of the actual amount of variable compensation to be paid to the Chief Executive Officer will therefore be based on
the addition of two components: the Group performance for 50% and the individual performance for 50%.

In order to ensure that AXA remains aligned with current market practice and regulations, both in France and abroad, within the
financial industry, the Board of Directors has decided to continue to use a deferral mechanism with respect to the Chief Executive
Officer’s annual variable compensation.

Under this mechanism, payment of 30% of his actual annual variable compensation will be deferred over the course of two years
and will be subject to performance conditions. Thus, the actual deferred amount will vary depending on changes in the AXA share
price over the deferral period, within a minimum of 80% of the deffered amount and a maximum of 120% of the deferred amount.
However, no deferred variable compensation will be paid in the event that the Group’s underlying earnings are negative for the year
ending immediately prior to the year of the scheduled payout, or in case of resignation or dismissal for gross or willful misconduct,
prior to the payout date.

Pursuant to the provisions of Article ..225-37-2 of the French Commercial Code, payment of the Chief Executive Officer’s variable cash
compensation for 2019 is subject to the approval by the Shareholders’ Meeting to be held in 2020 of the compensation elements paid
or granted to the Chief Executive Officer for the 2019 fiscal year.

Share-based compensation granted to the Chief Executive Officer
Each year, the Board of Directors, upon recommendation of its Compensation & Governance Committee, decides to grant Long-Term
Incentives (LTI) to the Chief Executive Officer in the form of stock options and performance shares.

In order to give the Chief Executive Officer a stake in long-term value creation, these LTls represent an important part of his compensation.
Therefore, the value of the allocated LTls is determined in order to position the Chief Executive Officer’'s overall compensation (in cash
and in shares) between the median and the 3 quartile of market references.

However, the value of the stock options and performance shares granted to the Chief Executive Officer as determined in accordance
with the IFRS standards may not in any event exceed half of his total compensation.
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The Board of Directors has also decided that the number of LTls allocated to the Company’s corporate officers in the form of stock
options and performance shares may not exceed 10% of the total number of LTls granted to all beneficiaries within the Group.

The LTls granted to the Chief Executive Officer are entirely subject to demanding internal and external performance conditions (the
details of which are presented in Section 3.2 of this Annual Report), which are assessed over a minimum period of three years, and
do not guarantee any minimum grant or gain. Moreover, the LTI plan rules provide that in the event the Chief Executive Officer leaves
his position ¥ at any time before the end of the performance period, any instruments initially granted are irremediably lost, unless
otherwise decided by the Board of Directors in a motivated decision disclosed at the time of the officer’s departure (in such case, the
vesting calendar and LTI performance conditions set at the grant date would remain unchanged).

Given the principles presented above and following an analysis of practices observed on the market for similar functions in CAC 40
companies of similar size and scope, the Board of Directors, upon proposal of its Compensation & Governance Committee, has decided
that the total value of the LTls to be granted to the Chief Executive Officer during 2019, shall not exceed 150% of the amount of his
annual variable compensation target.

Exceptional Compensation of the Chief Executive Officer
The Board of Directors does not contemplate granting any exceptional compensation to the Chief Executive Officer.

Chief Executive Officer’s directors’ fees

The Chief Executive Officer, who also is a member of the Board of Directors of the Company, is not entitled to payment of any directors’
fees from the Company.

Benefits in kind granted to the Chief Executive Officer
The only benefit in kind granted to the Chief Executive Officer is the use of a company car.

Elements of compensation relating to the Chief Executive Officer’s retirement
The Chief Executive Officer does not participate in any pension schemes with defined benefits.

As all other executives of AXA Group entities in France, he participates in the retirement performance share plan, under which grants
are made on an annual basis.

The performance shares granted under such plan are subject to (i) a vesting period of three years and (ii) an undertaking not to
transfer the performance shares before the date on which the beneficiary retires, subject to the option offered to the beneficiaries, for
diversification purposes, to transfer their shares (after the end of the acquisition period of three years) as long as the proceeds of such
transfer are invested in a long-term savings plan until the beneficiary retires.

Acquisition of the performance shares is subject to the satisfaction of a performance condition (the details of which are set out in
Section 3.2. of this Annual Report), linked to the average AXA Group Solvency Il ratio calculated over the vesting period. Therefore, no
minimum grant or gain is guaranteed to the Chief Executive Officer under this scheme.

The Board of Directors, upon recommendation of its Compensation & Governance Committee, has decided that the total value of
the retirement performance shares to be granted to the Chief Executive Officer during 2019 shall not exceed 15% of his cash fixed and
target annual variable compensation.

Regulated commitments made to the Chief Executive Officer

The commitments made to the benefit of the Chief Executive Officer regarding social benefits and unemployment benefits are presented
in more detail in the Statutory Auditors’ special report on regulated agreements and commitments as well as in the 2018 Annual Report.

APPOINTMENT OF A NEW CHIEF EXECUTIVE OFFICER AFTER THE SHAREHOLDERS’ MEETING TO BE HELD ON APRIL 24, 2019

For purposes of this report only, and in accordance with applicable regulations, the Board of Directors has also considered the
hypothetical appointment of a new Chief Executive Officer following the Shareholders’ Meeting to be held on April 24, 2019.

Under such circumstances, the compensation structure applicable to a new Chief Executive Officer would comply with this policy and
the Board of Directors would perform a comprehensive review of the situation of the relevant executive, provided that:

m the amount and criteria of his compensation would be determined in accordance with existing practices within the Company by
reference to compensation practices for similar functions in a sample of CAC 40 companies and in the main European companies
in the financial sector; and

| the experience, skills and individual compensation history of the executive would also be taken into account.

Finally, in the event that the Chief Executive Officer is recruited externally, the Board of Directors retains the right to grant to the newly
appointed executive a lump sum (in cash and/or in shares) the amount of which, in accordance with the recommendations set forth
in the Afep-Medef Code, may not under any circumstances exceed the amount of the benefits the executive would have had to forgo
by resigning from his previous position.

* % *

For further information on the Chief Executive Officer’'s compensation, please see Section 3.2 of this Annual Report.

(1) Exceptin the event of death, invalidity or retirement.
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Il. Compensation policy for the Chairman of the Board of Directors

STRUCTURE AND CRITERIA FOR DETERMINATION OF THE CHAIRMAN OF THE BOARD OF DIRECTORS’ COMPENSATION

The Board of Directors, upon recommendation of its Compensation & Governance Committee, and in accordance with the recommendations
set forth in the Afep-Medef Code, has considered that the most appropriate compensation structure for the Chairman of the Board of
Directors would be the payment of a sole fixed compensation.

In determining the fixed annual compensation of its Chairman, the Board of Directors has consulted an external advisory firm (Willis
Towers Watson) in order to identify compensation practices for similar functions in a sample of CAC 40 companies and in the main
European companies in the financial sector.

The Board of Directors has also taken into account the extensive role it decided to entrust Mr. Denis Duverne with as Chairman of the
Board of Directors. This role is presented in detail in the Board’s Terms of Reference as well as in Section 3.1 of this Annual Report and
goes beyond the statutory duties of a Chairman under French law.

In addition, the Board of Directors has taken into account the fact that Mr. Denis Duverne, who claimed his pension rights on
September 1, 2016, has decided to waive, for the duration of his term of office as Chairman of the Board of Directors, payment of his
benefits (approximately €750,000 per year) under the supplementary pension scheme for executives within the AXA Group in France,

to which he was entitled as from September 1, 2016. Mr. Denis Duverne has decided that he would claim such benefits only after the s

end of his term of office, without application of any retroactive payment.

Accordingly, the Board of Directors has decided, upon recommendation of its Compensation & Governance Committee, to maintain
the amount of the fixed annual compensation of the Chairman of the Board of Directors unchanged, for 2019, i.e. at €1.2 million.

Having considered that the most appropriate compensation structure for the Chairman of the Board of Directors would be fixed
compensation only, the Board of Directors has resolved, as a consequence, that the Chairman of the Board of Directors will not
benefit from any variable compensation, any directors’ fees, any options or performance shares grants, or of any other long-term
compensation elements.

In addition, the Board of Directors does not contemplate granting any exceptional compensation to the Chairman of the Board of
Directors.

Finally, there is no employment contract between the Company and the Chairman of the Board of Directors and the Chairman is not
entitled to any severance benefits or any allowance relating to any non-compete clause in the event that he ceases to be Chairman
of the Board of Directors.

The only benefit in kind granted to the Chairman of the Board of Directors is the use of a company car.

APPOINTMENT OF A NEW CHAIRMAN OF THE BOARD OF DIRECTORS AFTER THE SHAREHOLDERS’ MEETING TO BE HELD
ON APRIL 24,2019

For purposes of this report only, and in accordance with applicable regulations, the Board of Directors has also considered the
hypothetical appointment of a new Chairman of the Board of Directors following the Shareholders’ Meeting to be held on April 24,2019.

Under such circumstances, the compensation structure applicable to a new Chairman of the Board of Directors would comply with
this policy and the Board of Directors would perform a comprehensive review of the situation of the relevant executive, provided that:

m the amount and criteria of his compensation would be determined in accordance with existing practices within the Company by
reference to compensation practices for similar functions in a sample of CAC 40 companies and in the main European companies
in the financial sector; and

| the experience and skills of the executive as well as the scope of his assignments as defined by the Board of Directors in connection
with his appointment would also be taken into account.

* * *

For further information on the compensation of the Chairman of the Board of Directors, please see Section 3.2 of this Annual Report.
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3.3 CORPORATE GOVERNANCE CODE

OF REFERENCE

In December 2008, AXA adopted all of the Afep-Medef
recommendations, including the recommendations on the
compensation of corporate officers of October 2008, as its
Corporate Governance Code of reference.

These recommendations were consolidated in a Corporate
Governance Code of Listed Corporations published by the
Afep (Association frangaise des entreprises privées) and the Medef
(Mouvement des entreprises de France) in April 2010 and revised
in June 2018 (hereafter the “Afep-Medef Code”), which is available
at AXA’s registered office or on its website (www.axa.com) under
the “Corporate governance” Section.

AXA complies with the recommendations of the Afep-Medef Code
that are in line with the long-established corporate governance
principles initiated by the Company. Details are presented in
Sections 3.1 “Corporate governance structure” and 3.2 “Executive
compensation and share ownership” of this Annual Report
describing corporate governance mechanisms and containing
information about executives’ compensation.
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The Company implements all the recommendations of the
Afep-Medef Code. However, in order to take into account certain
specificities of its business and governance practices, AXA has
decided to adapt in certain provisions of the Afep-Medef Code
while remaining in line with the principles of the Afep-Medef Code:

m Section 8.5 of the Afep-Medef Code relating to the independence
of parent company directors holding a directorship in a Group
subsidiary: although certain members of the AXA Board of
Directors hold a non-executive directorship in one or more
Group subsidiaries owned, directly or indirectly, by AXA, the
Company considers that this does not automatically (i) place
them in a situation of conflict of interest, or (ii) impair their
independence in any way. The Board believes that permitting
its members to sit on the Boards of certain Group subsidiaries is
beneficial to the Board’s overall knowledge and appreciation of
the Group’s operations, strategy and risk profile. Directors who
also serve on the Boards of Group subsidiaries, however, are
required to abstain from participating in the decisions of the AXA
Board which could affect the interests of the entity in which they
hold a directorship to prevent potential independence issues.
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3.4 RELATED-PARTY TRANSACTIONS

Forinformation concerning related-party transactions, please see Note 28 “Related-party transactions” included in Part 5 - “Consolidated
Financial Statements” of this Annual Report.
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4 Special report of the Statutory Auditors on regulated
agreements and commitments

(For the year ended December 31,2018)

This is a free translation into English of the Statutory Auditors’ report issued in French and is provided solely for the convenience
of English speaking readers. This report should be read in conjunction with, and construed in accordance with, French law and
professional auditing standards applicable in France.

To the shareholders of AXA
25, avenue Matignon
75008 Paris, France

Ladies and Gentlemen,
In our capacity as Statutory Auditors of AXA we hereby submit our report on regulated agreements and commitments.

It does not fall within the scope of our assignment to ascertain the potential existence of other agreements and commitments but
rather, on the basis of the information that was given to us, to inform you, the shareholders, of the main features of those agreements
and commitments of which we have been informed and the reasons for the Company’s interest in those. It is not our responsibility
to express an opinion on the utility or merits of such agreements. Pursuant to Article R.225-31 of the French Commercial Code (Code
de commerce), you are being asked to form an opinion on the relevance of such agreements and commitments for the purpose of
approving them.

Furthermore, we are required, if necessary, to provide information, in accordance with Article R.225-31 of the French Commercial Code,
on agreements and commitments previously approved by the Shareholders’ Meeting which remained in force.

We performed our work in accordance with the standards of our profession applicable in France. These standards consisted in the
verification of the consistency of the information we received with the basis documentation from which they are extracted.

Agreements and commitments to be approved by the Shareholders’ Meeting

AGREEMENTS AND COMMITMENTS AUTHORIZED SINCE THE YEAR ENDED DECEMBER 31, 2018

We hereby inform you that we have not been advised of any agreements nor commitments authorized since the year ended December 31,2018
to submit for approval to the Shareholders’ Meeting in accordance with Article 1.225-38 of the French Commercial Code.

Agreements and commitments already approved by the Shareholders’ Meeting

AGREEMENTS AND COMMITMENTS APPROVED DURING THE PAST FISCAL YEAR

Furthermore, we were advised of the following agreements and commitments concluded in the past fiscal year and which were already
approved by your Shareholders’ Meeting of April 25, 2018, upon the special report of the Statutory Auditors of March 19, 2018.

With Mr. Thomas Buberl (Chief Executive Officer)
Nature, purpose and modalities
On August 2, 2016, the Board of Directors acknowledged the effective renunciation by Mr. Thomas Buberl, in accordance with the

Afep-Medef recommendations, of his employment contract from September 1, 2016, the date on which he became Chief Executive
Officer of AXA.

Consequently, the Board of Directors proceeded to a full review of the future social status of Mr. Thomas Buberl, once the renunciation of
his employment contract will be effective in accordance with the Afep-Medef recommendations. In this context, the Board of Directors,
in view of the seniority of Mr. Thomas Buberlin his employee status and from the significance of his services provided to the Company,
confirmed its wish to maintain social benefits, as an executive director, in the same conditions than the ones applicable to AXA Group
director-level employees in France, took the following decisions:

m the Board of Directors confirmed that, as a corporate officer, Mr. Thomas Buberl will continue to have social benefits (health and
disability insurance, etc.) on terms equivalent to those of all other Group director-level employees of the AXA Group in France;

m the Board of Directors authorized a contractual severance benefit for Mr. Thomas Buberl in the event of termination of his directorship
as corporate officer in the terms described below.
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This benefit, subject to performance conditions in accordance with the Afep-Medef recommendations and applicable laws, is
designed to replicate the benefits to which he would have been entitled as AXA employee, in case of employment termination, under
the March 3, 1993 collective agreement covering director-level employees of the insurance sector.

A severance benefit would be applicable, except in the case of gross or willful misconduct, solely in the event of dismissal or non-
renewal further to the Board of Directors’ decision. The payment of the severance benefit would be subject to the three following
performance conditions as determined by the Board of Directors: (1) achievement, for at least 2 of the 3 preceding fiscal years, of
the objectives set for the beneficiary’s variable compensation and corresponding to the payment of at least 60% of his variable
compensation target, (2) evolution of the AXA share price at least equal to the stock reference index of the insurance sector (SXIP) (in
percentage) over a 3-year period preceding the termination of the term of office, and (3) the average consolidated adjusted Return
On Equity over the 3 preceding fiscal years higher than or equal to 5%.

The amount of severance benefit to be paid to the beneficiary would be adjusted in accordance with the level of achievement
against these performance conditions:

- 100% of the severance benefit will be paid if at least two of the three performance conditions are met,

- 40% of the severance benefit will be paid if only one performance condition is met,

. no severance benefit shall be paid if none of the performance conditions are met. I

Notwithstanding the foregoing, if only two of the three performance conditions are met, the amount of severance benefit will be
reduced by 50% if performance condition (1) is not met or if AXA’s consolidated net income for the preceding fiscal year is negative.

No severance benefit will be paid if the beneficiary is entitled to a pension scheme within the 6 months following his termination.

The initial amount of the severance benefit shall amount to 12 months of the average compensation (fixed and variable) paid during
the 24-month period preceding termination. One month should then be added to the initial amount of the severance benefit for each
additional year of future service up to a maximum of 24 months.

This commitment is in force since the effective renunciation by Mr. Thomas Buberl to his employment contract. It shall last for the
duration of his current position as a corporate officer of AXA (i.e. since September 1, 2016), including under renewed mandates.

In accordance with Article L.225-42-1 of the French Commercial Code and in the context of the reappointment of Mr. Thomas Buberl
by the Shareholder’s Meeting of April 25, 2018, this severance benefit commitment has been authorized by the Board of Directors of
February 21, 2018 and approved to the Shareholder’s Meeting of April 25, 2018.

The reasoned opinion of the Board of Directors relies on the position that it should be inequitable that the renunciation by Mr. Thomas
Buberl of his employment contract prevent him, either immediately or in the future, from having social benefits he could profit as an
employee.

AGREEMENTS AND COMMITMENTS APPROVED DURING PRIOR FISCAL YEARS THAT REMAINED IN FORCE DURING
THE PAST FISCAL YEAR

In accordance with Article R.225-30 of the French Commercial Code, we were advised of the following commitments and regulated
agreements, approved during previous fiscal years, which remained in force during the past fiscal year.

With Mr. Denis Duverne (Chairman of the Board of Directors)

Nature, purpose, terms and conditions

On February 17,2010, the Supervisory Board acknowledged the effective renunciation by Mr. Denis Duverne of his employment contract
as of the Shareholders’ Meeting of April 29, 2010 during which the former dual structure consisting of a Management Board and a
Supervisory Board was replaced by a unitary Board of Directors structure.

The Supervisory Board was concerned that the decision of Mr. Duverne to renounce his employment contract, in accordance with the
Afep-Medef recommendations, would not jeopardize the continuity of his accrued and future social benefits.

Consequently, the Supervisory Board took the following decision:

m the Supervisory Board authorized the Company to take all appropriate commitments to ensure that, as a corporate officer, Mr. Denis
Duverne would continue to have social benefits (health and disability insurance. . .) identical or on terms equivalent to those applicable
to AXA Group director-level employees in France, including by amending Group benefit plans in terms of health and disability insurance.

Neuilly-sur-Seine and Courbevoie, March 11,2019

The Statutory Auditors

PricewaterhouseCoopers Audit Mazars

Xavier Crépon Jean-Claude Pauly Maxime Simoen
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4.1 RISK FACTORS

4.1 RISK FACTORS

You should carefully consider the following risk factors together
with other information contained in this Annual Report. Any
of these risks could materially affect our business, financial
condition or results of operations, cause the trading price of
our ordinary shares to decline materially or our actual results
to differ materially from those expected or those expressed in
any forward looking statements made by or on behalf of the
Company.

The risks described below are not the only risks we face.
Additional risks and uncertainties not currently known to us or
that we currently deem to be immaterial may also materially
adversely affect our business, financial condition, results of
operations or cash flows.

The Company’s risk management processes, procedures and
controls are described in Section 4.2 “Internal Control and Risk
Management” of this Annual Report, which should be read in
conjunction with this Section 4.1. While Management devotes
very substantial resources to risk management on an ongoing
basis, the Group’s risk management activities, like all control
systems, are subject to inherent limitations and cannot provide
absolute assurance or render the Group immune in any respect
from the risks described in this Part 4 or the losses that may be
incurred in connection with these risks.

# Financial Risks

MARKET-RELATED RISKS

Negative developments in economic and
financial market conditions, whether on

a national, regional or global basis, may
materially and adversely affect our business
and profitability

Our businesses, financial position and results of operations
are impacted by global financial market fluctuations and
economic conditions generally. While financial market results
and economic conditions were generally favorable in 2018,
there remains a wide variety of factors which could negatively
impact economic growth prospects and contribute to high
levels of volatility in financial markets. These factors include,
among others, concerns over levels of economic growth and
consumer confidence generally; current market conditions,
including asset valuations and volatility, that may lead to
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Where the risks described in this Section 4.1 have given rise to
quantifiable and material financial impacts and/or material
contingent liabilities, those financial impacts and/or contingent
liabilities are reflected in the Consolidated Financial Statements.
You should also refer to Section 4.3 et seq. of this Annual Report
for quantitative information on the material risks to which
the Group is exposed. For avoidance of doubt, references to
“insurance”, “(re)insurance”, “Property & Casualty” and “Life
& Savings” in this section also refer to “Health” activities as
appropriate.

In presenting the risks set forth in this Section 4.1, Management
has identified the primary categories and the most material risks
in a manner that corresponds to Management’s current view as
to the materiality of such risk factors for the AXA Group, based
on the perceived likelihood of the occurrence of such risks and
the expected magnitude of their negative impact. As more fully
described below, such categories include market-related risks,
credit and liquidity-related risks, pricing and underwriting-
related risks, operational-related risks, regulatory-related
risks and risks related to the ownership of the Company’s
shares. Further, there can be no assurance that Management’s
assessment of the relative importance of such risk factors may
not change over time, whether to reflect new information, events,
circumstances or otherwise.

an abrupt and significant repricing in financial markets; the
strengthening or weakening of foreign currencies, in particular
the US Dollar, against the Euro; the availability and cost of credit;
the stability and solvency of certain financial institutions and
other companies, including related systemic credit risk concerns;
potential ‘trade war’ and other governmental measures, either
enacted or being contemplated, relating to tariffs orinternational
trade agreements and policies; continuing concerns over certain
sovereign debt issuers; inflation or deflation in certain markets;
uncertainty regarding central bank intervention in the financial
markets, through quantitative easing or similar programs;
changes in reference rates, including reforms to and potential
changes affecting Libor, Euribor and other indices; volatile
energy costs; adverse geopolitical events (including acts of
terrorism or military conflicts); recent developments such as
recent political events in France, Germany and Italy; continuing
uncertainty regarding the United States. Geopolitical risks in
various regions, including Russia, Ukraine, Latin America, Syria,
Iraq or North Korea, have also contributed to increased economic
and market uncertainty generally.



In addition, specific concerns regarding the Eurozone, including
the financial condition of certain EU sovereign debt issuers
(especially Greece and Italy), uncertainty regarding membership
in the European Union, relationships between European
institutions and certain Member States, potential structural
reforms or other changes made to the Euro, the Eurozone or
the European Union, have resulted in significant disruptions in
financial markets in recent years and could have similar effects
in the future. In particular, the decision of the United Kingdom
to leave the European Union in accordance with Article 50 of
the Treaty on European Union, on March 29, 2017 (“Brexit”), and
the resulting negotiations between the United Kingdom and the
European Union to reach a withdrawal agreement materially
impacted and could have far-reaching and unpredictable effects
on financial markets and macroeconomic conditions. These
effects could be amplified by the uncertainty surrounding the
terms of the withdrawal agreement, if any, the contingency plans
currently being developed at European Union and Member State
levelsin case no agreement is reached and, more generally, the
United Kingdom’s future relationship with the European Union.
While the Group actively follows Brexit-related developments
and has developed Brexit contingency plans, there can be no
assurance that Brexit and its related consequences will not
have an adverse effect on the Group’s business and financial
condition.

These factors and others have had and may continue to have an
adverse effect on our revenues and results of operations, in part
because we have a large investment portfolio. Our investment
income is an important part of our profitability, and our sales of
insurance and Asset Management products (as well as the level
of product surrenders and lapses) are dependent upon financial
market performance, customer behavior and confidence as
well as other related factors. Our ability to make a profit on
insurance and investment products, for example, depends in
part on the returns on investments supporting our obligations
under those products, and the value of specific investments may
fluctuate substantially depending on the foregoing conditions.
In addition, certain types of insurance and investment products
that we offer expose us to risks associated with fluctuations in
financial markets, including certain types of interest sensitive
or variable products such as guaranteed annuities or variable
annuities, which have crediting or other guaranteed rates
or guaranteed minimum benefits not necessarily related to
prevailing market interest rates or investment returns on
underlying assets. Although we use hedging techniques to help
mitigate our exposure under certain of these guarantees, not
all risks can be effectively hedged against and volatility in the
financial markets, combined with unanticipated policyholder
behavior, may increase our cost of risk and/or negatively affect

RISK FACTORS AND RISK MANAGEMENT
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our ability to hedge against certain of these risks, which may in
turn adversely affect our profitability.

More generally, to the extent the economic environment in the
jurisdictions in which we do business may become characterized
by higher unemployment, lower family income, lower corporate
earnings, lower business investment and lower consumer
spending, the demand for our financial and insurance products
could be adversely affected. In addition, in such circumstances,
we may experience an elevated incidence of lapses or surrenders
on certain types of policies or funds, lower surrender rates than
anticipated on other types of products, and our policyholders
may choose to defer paying insurance premiums or stop paying
insurance premiums altogether. These developments could
accordingly have a material adverse effect on our business,
results of operations and financial condition.

Changes in interest rates and credit spreads
may adversely affect our business, results of
operations, solvency and financial condition

Our exposure to interest rate risk relates primarily to the market
price and cash flow variability associated with changes in interest
rates. Changes in interest rates may negatively affect the value of
our assets (particularly fixed-income investments) and our ability
to realize gains or avoid losses from the sale of those assets, all
of which also ultimately affect earnings. In particular, negative
interest rates and low levels of interest rates generally may
negatively impact our net interest income and the profitability
of our Life & Savings business.

In-force life insurance and annuity products may become
comparatively more attractive to customers in a declining
interest rate environment, resulting in an increase in our liabilities
(in particular in relation to flexible-premium products), asset-
liability duration mismatches (as more policies and contracts
remain in-force from year-to-year) and an increase in provisions
for guarantees included in life insurance and annuity products.

Accordingly, during a period of declining interest rates or a
prolonged period of low interest rates, our profitability may
suffer as the result of a decrease in the spread between interest
rates credited to insurance policyholders and annuity contract
owners and the rates we are able to earn on our fixed-income
investment portfolio. In addition, certain regulatory capital and
reserve requirements are based on formulas and models, such
asthe Group’s Internal Model, that consider interest rates, and an
extended period of low interest rates may increase the regulatory
capital we are required to hold and the amount of assets we must
maintain to support our reserves, while decreasing the amount
of our EOF.
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Conversely, in periods of increasing interest rates, the estimated
fair value of certain of our fixed-income investments may
decrease, which could negatively impact our Solvency Il ratio
and net income; surrenders of life insurance policies and fixed
annuity contracts may accelerate, as policyholders seek higher
returns, which may cause us to accelerate amortization of
deferred policy acquisition costs or to liquidate fixed maturity
investments in order to obtain liquidity to satisfy such obligations,
which may result in realized investment losses; our fee income
may decrease due to a decline in the value of Variable Annuity
account balances invested in fixed income funds; and we may
be required, as an issuer of securities, to pay higher interest rates
on debt securities, debt and bank facilities, which may increase
our interest expenses.

For a description of the sensitivity of our EOF to changes in
interest rates, please refer to Note 4.2 “Market risks (including
sensitivity analysis)” in Part 5 “Consolidated Financial
Statements” of this Annual Report. For additional information
on the sensitivity of our Solvency Il ratio to financial shocks on
interest rates, please refer to the AXA Group’s SFCR, available on
AXA’s website (www.axa.com) @,

Our exposure to changes in credit spreads primarily relates to
the impact of such changes on market prices and cash flow
variability. A widening of credit spreads will generally reduce
the value of fixed income securities we hold (including credit
derivatives where we assume credit exposure) and increase
our investment income associated with purchases of new fixed
income securities in our investment portfolios; and, as issuer,
we may be facing increased interest expenses. Conversely, credit
spread tightening will generally increase the value of fixed income
securities we hold and reduce our investment income associated
with new purchases of fixed income securities in our investment
portfolios. For additional information on the sensitivity of our
Solvency Il ratio to financial shocks on corporate bond spreads,
please refer to the AXA Group’s SFCR, available on AXA’s website
(www.axa.com) ¥,

Although we take measures, including hedging through
derivative instruments, to manage the economic risks of
investing in a changing interest rate environment, we may not
be able to mitigate the interest rate risk of our assets relative
to our liabilities. Accordingly, ongoing volatility in interest rates
and credit spreads, individually or in tandem with other factors,
could have a material adverse effect on our solvency position,
and on our results of operations, financial position or cash flows
through realized losses, impairments, and changes in unrealized
gains and loss positions.

RISK FACTORS AND RISK MANAGEMENT

Fluctuations in currency exchange rates may
significantly affect our results of operations,
financial position, liquidity and solvency

Due to the geographical diversity of our business, we are subject
to the risk of exchange rate fluctuations since a significant
portion of our shareholdings and investments, revenues and
expenses are denominated in currencies other than Euro,
while our Consolidated Financial Statements are published
in Euro. Likewise, the part of our debt and other obligations
denominated in currencies other than Euro is subject to foreign
currency exchange rate fluctuations.

While we seek to manage our exposure to foreign currency
fluctuations through hedging, fluctuations in exchange rates may
have a significant impact on our Euro-denominated results of
operations, cash flows, gearing ratio, shareholders’ equity and
solvency. In addition, the currency hedges we use to manage
foreign exchange rate risk may in themselves significantly impact
our cash and liquidity position.

Inflation or deflation in our principal
markets would have multiple impacts on
AXA and may negatively affect our business,
solvency position and results of operations

We are subject to inflation risk in certain of our principal markets,
especially in Europe, through our holdings of fixed interest and
other instruments, and as a result of the potential for claim
payments and expenses to rise faster than anticipated in our
reserving and pricing assumptions.

In particular, inflation in relation to medical costs, construction
costs and tort issues impacts the Property & Casualty industry.
The impact of inflation on loss costs could be more pronounced
forthose Property & Casualty lines of business that are considered
“long tail” such as general liability, worker’s compensation and
professional liability, and other specialty lines of our recently
acquired XL business, as they require a relatively long period of
time tofinalize and settle claims for a given accident year. Changes
in the level of inflation could also result in an increased level of
uncertainty in our estimation of claims reserves, particularly for
long tail lines of business.

We are also subject to deflation risk, which has materialized
in the Eurozone in recent years. Deflation may erode collateral
values and diminish the quality of certain investment assets,
and may negatively impact customer behavior or otherwise
negatively affect our business and results of operations.

(1) The AXA Group’s SFCR for the year ended December 31, 2017 is available on AXA’s website, and the AXA Group’s SFCR for the year ended December 31,

2018 is expected to be published on May 23, 2019 on AXA's website.
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Adverse business and market conditions

as well as accounting rules may impact the
amortization of our Deferred Acquisition Costs
(“DAC”), Value of Business In-Force (“VBI”)
and other intangibles and/or reduce deferred
tax assets and deferred policyholders
participation assets, which could materially
affect our results of operations and financial
statements

Business and market conditions as well as accounting rules may
impact the amount of goodwill we carry in our consolidated
balance sheet, our pattern of DAC, VBl and other intangible assets
amortization and the value of our deferred tax assets and deferred
participation assets. The value of certain of our businesses
including, in particular, the US Variable Life and Variable Annuity
businesses operated by AEH and its subsidiaries, is significantly
impacted by such factors as the state of the financial markets,
particularly equity markets, and ongoing operating performance.

Adverse experience relative to the
methodologies, estimations and assumptions
used by Management in valuing investments
and determining allowances and impairments
may materially adversely affect our results

of operations

Certain of our investment assets, for which there is no active
trading market or other observable market data, are valued using
models and methodologies that involve estimates, assumptions
and significant Management judgment. During periods of market
disruption, a larger portion of our investment assets may be
valued using these models and methodologies as a result of less
frequent trading or less observable market data with respect to
certain asset classes that were previously actively traded in liquid
markets. There can be no assurance that our valuations on the
basis of these models and methodologies represent, for example,
the price for which a security may ultimately be sold or sold at any
specific pointin time. The choice of models, methodologies and/
orassumptions may have a material impact on the estimated fair
value amounts and could have a material adverse effect on our
results of operations and financial condition.

The determination of the amount of allowances and
impairments that we recognize with respect to the investment
assets we hold varies by investment type, and is based upon
our periodic evaluation and assessment of known and inherent
risks associated with the respective asset class. Such evaluations
and assessments are revised as conditions change and new
information becomes available. In considering impairments,
Management considers a wide range of factors, including those

RISK FACTORS AND RISK MANAGEMENT
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described in Note 1.8.2 “Financial instruments classification”
in Part 5-“Consolidated Financial Statements” of this Annual
Report, and uses its bestjudgment in evaluating the cause of the
decline in the estimated fair value of the investment assets and
the prospects for near-term recovery. For certain asset classes,
particularly debtinstruments, Management’s evaluation involves
avariety of assumptions and estimates about the operations of
the issuer of the instrument and its future earnings potential.
Management updates its evaluations regularly and reflects
changesin allowances and impairments as such evaluations are
revised. There can be no assurance, however, that Management
has accurately assessed the level of impairments taken and
allowances reflected in our financial statements, and the need
forand timing of any additionalimpairments and/or allowances
may have a material adverse effect on our results of operations
and financial position.

CREDIT AND LIQUIDITY-RELATED RISKS

Adverse capital and credit market conditions
may significantly affect our ability to

meet liquidity needs, our access to capital
and increase our cost of capital

In recent years, the capital and credit markets have at times
experienced high levels of volatility and disruption which,
during certain periods, have significantly limited the availability
of additional liquidity in the markets and credit capacity for most
issuers, including AXA.

We need liquidity to pay our operating expenses (including
claims and surrenders), dividends and interests on our debts
and to refinance certain maturing debts and other liabilities.
In addition, we need liquidity in connection with derivatives
transactions to which we are party which require us to transfer
cash collateral and/or subject us to margin calls in certain
circumstances. The availability of additional financing to
supplementinternal liquidity resources will depend on a variety
of factors such as market conditions, the overall availability of
credit to the financial services industry, our credit ratings and
credit capacity, as well as the possibility that customers or
lenders could develop a negative perception of our long-term or
short-term financial prospects if we incur large investment losses
orif the level of our business activity decreases due to a market
downturn. While Management has put in place a liquidity risk
management framework that includes active monitoring of the
Group’s liquidity position and contingency plans for accessing
liquidity, liquidity constraints over a prolonged period may have
a material adverse effect on our business, results of operations
and consolidated financial position.
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Downgrades in our insurer and reinsurer
financial strength and credit ratings could
adversely impact our competitive position
and damage our relationships with creditors
or trading counterparties

Insurer (and reinsurer) financial strength and credit ratings
are important factors used by the market and customers
in establishing the competitive position of insurance and
reinsurance companies and in assessing our claims-paying
ability. Rating agencies review their ratings and rating criteria
and methodologies on a recurring basis, and they may change
or withdraw their ratings at any time, based on relevant factors
that may not be entirely within our control and/or affect the
insurance and reinsurance industry generally. Consequently,
our current ratings may not be maintained in the future and no
undue reliance should be placed on such ratings, which should
not be considered as recommendations to purchase, sell or hold
any securities we have issued.

A downgrade or the potential for a downgrade in our ratings
could have an adverse effect on us, including (i) damaging our
competitive position, (ii) negatively impacting our ability to
underwrite new insurance policies, (iii) increasing the levels
of surrenders and termination rates of our in-force policies,
(iv) increasing our reinsurance cost, (v) triggering termination
provisions or collateral delivery requirements, or requiring us
to return unearned premiums to cedants, under certain of our
reinsurance and retrocessional agreements, (vi) negatively
impacting our ability to obtain financing and/or increasing our
cost of financing, (vii) harming our relationships with creditors
or trading counterparties and/or (viii) adversely affecting public
confidence in us. Any of these developments could have a
material adverse effect on our business, liquidity position, results
of operations, revenues and financial condition.
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The financial condition and conduct of our
counterparties could negatively impact us

We have significant exposure to third parties that owe us money,
securities or other assets and which may fail to perform or
default on their obligations to us due to bankruptcy, insolvency,
lack of liquidity, operational failure, fraud, or other reasons.
Such third parties include private sector and government (or
government-backed) issuers whose securities we hold in our
investment portfolios (including mortgage-backed, asset-backed,
government bonds and other types of securities), borrowers
under mortgages and other loans that we extend, reinsurers
and capital market counterparties to which we have ceded
(directly or indirectly) our insurance risks, customers, ceding
companies, service providers, partners, trading counterparties,
counterparties under swap and other derivative contracts, and
other counterparties including brokers and dealers, commercial
and investment banks, hedge funds, other investment funds,
clearing agents and market exchanges. We may also have
exposures to such counterparties under insurance policies that
we have written, including in respect of D&O, surety and similar
coverages. Moreover, we are exposed to counterparty risk with
respect to certain policies we write that provide coverage to our
policyholders for their credit risk exposures to third parties.

Under our reinsurance and retrocessional arrangements
(including similar protection afforded through risk transfer
transactions to capital markets), other insurers, reinsurers or
capital market counterparties assume a portion of the losses
and related expenses under policies we issue, although we
remain liable as the direct (re)insurer on all risks reinsured.
While we evaluate periodically the financial condition of our
reinsurers, retrocessionaires and capital market counterparties
to minimize our exposure to significant losses from reinsurer/
retrocessionaire/capital market counterparty insolvencies, such
counterparties may become financially unsound by the time
their financial obligations to us become due and force us to
recapture the reinsured or retroceded business. For information
on the ratings of our reinsurers, please refer to Section 4.4 “Credit
risk-Risk control and risk mitigation- Receivables from reinsurers:
Rating processes and factors” of this Annual Report.

There can be no assurance that defaults by the foregoing or other
counterparties would not materially and adversely affect our
business, results of operations and financial condition.
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# Risks related to the Company and its business

PRICING AND UNDERWRITING-RELATED
RISKS

Adverse experience relative to the
assumptions and judgment used in setting
reserves, developing and pricing products and
calculating industry measures of value may
significantly affect our results of operations
or performance indicators, which may have an
adverse impact on the price of our securities

The profitability of our businesses largely depends on a
variety of factors including social, economic and demographic
trends (including, in the life insurance business, mortality and
morbidity trends), policyholder behavior (including surrender
and persistency rates), court decisions, changes in laws and
regulations, inflation, investment returns and underwriting
expenses. We make assumptions about these factors in
estimating our risk exposures, determining the pricing of our
products, establishing (re)insurance and employee benefits
reserves and reporting capital levels and business results (using
such industry measures of value as NBV or European Embedded
Value (“EEV”)). These assumptions are based on various
modeling techniques (e.g., scenarios, predictive, stochastic and/
or forecasting), using both proprietary and third-party models,
data analytics and related analyses. Model outputs and related
analyses are subject to various assumptions, uncertainties,
model errors and the inherent limitations of any statistical
analysis (including availability, use, accuracy and relevance of
historical, internal and industry data) and incorporate numerous
assumptions and forecasts about market conditions (such as
interest rates, inflation and currency exchange rates), capital
requirements, loss frequency and severity, and policyholder
behavior. The use of such models can also be affected by
operational risks, including input, data and human error. Adverse
experience relative to such assumptions, use of and reliance on
inaccurate or incomplete models, or inherent product defects
may resultin anincrease in the pricing of our insurance products
or the need for us to strengthen our product reserves, which may
in turn have an adverse effect on our results of operations and
financial position, or lead to litigation.

In our Property & Casualty business, we establish reserves for
claims (either reported or unreported) and claims expenses in
accordance with industry practices and accounting, actuarial
and regulatory requirements. Reserves do not represent an
exact calculation of liability, butinstead represent expectations
of what the ultimate settlement and administration of claims

will cost based on our assessment of facts and circumstances
then known, review of historical settlement patterns, estimates
of trends in claims severity and frequency, actuarial experience
on past events, legal liability and other factors. While we
continually review the adequacy of our claims reserves, because
the establishment of claims reserves is an inherently uncertain
and complex process involving numerous estimates, including
the impacts of any regulatory and legislative changes, court
interpretations, medical condition of claimants, emerging
trends and theories of liability, including with respect to
environmental, medical and products liability exposures, and
changes in economic conditions (including inflation changes
and discount rates used for evaluation of settlements), there
can be no assurance that ultimate losses will not materially
exceed our claims reserves and have a material adverse effect
on our results of operations. The estimation of claims reserves
may also be more difficult during times of adverse economic
conditions due to unexpected changes in behavior of claimants
and policyholders, including an increase in fraudulent reporting
of exposures and/or losses, reduced maintenance of insured
properties or increased frequency of small claims.

In our Life & Savings business, our earnings depend significantly
upon the extent to which our actual claims experience is
consistent with the assumptions we use in setting the prices for
our products and establishing the liabilities for obligations for
technical provisions and claims. In certain cases, product features
such as minimum guarantees or options to swap between
underlying funds in certain savings products may with time result
in higher realized losses than anticipated in initial assumptions.
In particular, assessing the impact of minimum guarantees which
are contained within certain of our Variable Annuity products
and the adequacy test performed on the reserves for life policies
(which encompasses the recoverability of DAC, VBI and deferred
participation assets) involve a significant degree of Management
judgment. While we use both our own experience and industry
data to develop products and to estimate future policy benefits,
including information used in pricing the insurance products
and establishing the related actuarial liabilities, there can be
no assurance that actual experience will match these estimates
and that emerging risks would not result in loss experience
inconsistent with our pricing and reserve assumptions.

Furthermore, while our NBV and EEV calculations are done
on a market consistent basis, changes in assumptions used in
calculating these measures may have a material adverse effect
on the level of our NBV and/or EEV. For example, our NBV is
sensitive to interest rate movements and, consequently, an
adverse evolution of interest rates relative to our assumptions
may have a significant impact on our NBY and a corresponding
impact on the trading price of our securities.
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The occurrence of natural or man-made
disasters, including those resulting from
changing weather patterns and climatic
conditions, could adversely affect

our financial condition, profitability

and cash flows

Catastrophic events are inherently unpredictable. Our exposure
to natural and man-made disasters depends on various factors
and is often more pronounced in certain geographic areas,
including major urban centers, with a high concentration of
customers, employees and/or insured property and assets.

In 2018, we acquired XL Group, a leading Property & Casualty
Commercial lines insurer and reinsurer with a significant
specialty platform and a strong presence in North America,
Europe, Lloyd’s and Asia-Pacific. XL Group’s operations are
significantly exposed to natural and man-made catastrophes
and, as a result, our overall exposure to such events has
increased compared to prior years, particularly in the United
States and in the reinsurance sector.

Catastrophic events, whether natural or man-made, such as
hurricanes, tornadoes, windstorms, hailstorms, earthquakes,
volcanic eruptions, freezes, floods, explosions, wildfires,
pandemic diseases, terrorist attacks, cyber events, systemic
cyber failures, military actions, and power grid and other core
infrastructure (e.g., telephony or Internet infrastructures) failures
could result in substantial volatility in or adversely affect our
operations, results, financial condition, cash flows or solvency
position, including as a result of claims occurring at higher levels
or materially earlier than anticipated; losses resulting from
disruptions in our operations or failures of our counterparties
to perform; or declines in value of our investment portfolio.
We monitor the evolution of these risks closely and generally
seek to manage our exposure to them through individual risk
selection, modelling and monitoring overall exposures and
risk accumulation, purchase of third-party reinsurance, risk
transfer transactions to capital markets and use of available
data in estimating potential catastrophic risks. There can be no
assurance, however, that we will be able to adequately anticipate
such evolution, as a single catastrophic event, an accumulation
of losses resulting from several events or an unusual frequency
of smaller losses in a particular period may affect multiple
geographic areas and lines of business, and the frequency or
severity of catastrophic events could exceed our estimates.
Accounting principles and rules preventing (re)insurers to reserve
for catastrophic events until they occur may also augment the
impact of such events.
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The occurrence of catastrophic events may also result in an
increase of our reinsurance/retrocession for own account and
limit or prevent us from obtaining adequate types and amounts of
reinsurance/retrocession (or entering into adequate risk transfer
transactions to capital markets) for certain risks or regions.
While we seek to reduce our exposure to catastrophic events,
through diversification and incremental reinsurance, we have
experienced and could in the future experience material losses
from these types of risks, which may exceed our reinsurance
and retrocessional protection (or similar protection afforded
through risk transfer transactions to capital markets) or such
protection may otherwise be inadequate to protect us against
losses or uncollectible reinsurance when due. In particular, we
may enter into risk transfer transactions to capital markets that
offer reinsurance protection based on an industry loss index
ratherthan on our actualincurred losses, which may resultin our
residual losses not being covered to the extent they are not fully
correlated with the relevant share of the related industry loss.

Over the past several years, changing weather patterns and
climatic conditions, including as a result of global warming,
have added to the unpredictability, frequency and severity of
natural disasters and created additional uncertainty as to future
trends and exposures. In particular, the consequences of climate
change might significantly impact the insurance and reinsurance
industry, including with respect to risk perception, pricing
and modelling assumptions, and the need for new insurance
products, all of which may create unforeseen risks not currently
known to us.

In addition, regulatory initiatives, including at French, European
Union and international levels, regarding climate change may
affect our operations and those of our counterparties, and
potentially limit our investments or affect their value, as certain
companies struggle to adapt to these regulations. These may
include: (i) new investment requirements; (ii) new disclosure
requirements; or (iii) new requirements relating to the inclusion
of environmental, social and governance considerations
into insurance and Asset Management products and advice.
These and similar regulatory requirements, as well as any
further regulations regarding the transition to a lower-carbon
economy, climate change or our energy-related investments,
could increase our legal and compliance costs and adversely
affect our business or the value of our investments. For further
information on investment-related climate risk analysis, please
refer to Section 7.3 “Climate change and the environment
- Investments” of this Annual Report.



The Property & Casualty insurance
and reinsurance businesses are cyclical,
which may impact our results

Historically, Property & Casualty insurers and reinsurers have
experienced significant fluctuations in operating results due
to volatile and sometimes unpredictable developments,
many of which are beyond the direct control of the insurer/
reinsurer, including competition, frequency or severity of loss
events, levels of underwriting capacity by region or product
line, general economic conditions and other factors, including
the development of the insurance-linked securities market and
other alternatives to traditional Property & Casualty insurance
and reinsurance products. Changes in customer expectations
for appropriate premium levels, the frequency or severity of
claims or other loss events, including losses incurred by our
cedinginsurers, or other factors affecting the Property & Casualty
insurance business may have an adverse effect on our results of
operations and financial condition.

Our risk management programs may be
inadequate to protect us against the full
extent of the exposure or losses we seek
to mitigate and may leave us exposed to
unidentified, unanticipated or incorrectly
quantified risks that could result in
significant losses

We employ a range of risk mitigation strategies, including
reinsurance for own account and capital markets solutions
(such as catastrophe bonds), in order to avoid or limit losses and
liabilities. The failure of any of our risk management strategies
could result in significant losses and have a material adverse
impact on our financial condition, results of operations, and
cash flows.

We use derivatives (including equity futures, treasury bond
futures, interest rate swaps and swaptions, equity options
and variance swaps) to hedge certain, but not all, risks under
guarantees provided to our clients, including the guarantees on
variable annuities. On a substantial part of the in-force portfolio
and for all new vintages of business, these hedging instruments
are coupled with volatility risk mitigation techniques.

In certain cases, however, we may not be able to apply these
techniques to effectively hedge our risks as intended or expected
or may choose not to hedge certain risks because the derivative
markets in question may not be of sufficient size or liquidity,
the cost of hedging may be too expensive (as a result of adverse
market conditions or otherwise), the nature of the risk itself may
limit our ability to effectively hedge or for other reasons. This may
result in higher realized losses and unanticipated cash needs
to collateralize or settle transactions. Hedging counterparties
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may also fail to perform their obligations, resulting in unhedged
exposures and losses on positions that are not collateralized.

Furthermore, the operation of our hedging program is based
on models involving numerous estimates and Management
judgments, including, among others, mortality, lapse rates,
election rates, volatility and interest rates and correlation
among various market movements. Our hedging program may
change over time and there can be no assurance that actual
experience will not differ materially from our assumptions, which
could adversely impact our results of operations and financial
condition.

The profitability of AXA’s Variable Annuity products with
guarantees depends, among other factors, on AXA’s ability to
effectively hedge the minimum guarantees. The Group has
implemented and continues to pursue a number of initiatives,
including the re-designing and re-pricing of certain product
features, designed to improve the profitability of these products
and limit future hedging losses on the minimum guarantees.
There can be no assurance, however, that these initiatives will
succeed in meeting their objectives or that the re-designed and
re-priced products will continue to be attractive to policyholders
and will not lead to disputes with policyholders, which could
have an adverse impact on AXA’s business, competitive position,
results of operations and financial condition.

OPERATIONAL-RELATED RISKS

Cyber attacks or other security breaches

of our computer systems, technologies

or networks, or those of our third-party
providers, could disrupt our businesses, result
in damage to our reputation or significant
financial losses, and expose us to potential
regulatory sanctions

Theincreasing frequency and sophistication of hacking incidents
and other cyber security threats directed at major financial
institutions and other corporations recently has made clear the
significance of these cyber risks and the damage, both financial
and reputational, they can potentially inflict.

Despite the Group’s implementation of a variety of security
measures, the Group’s computer systems, technologies and
networks, as well as the services we provide or rely on (including
mobile and cloud services), may in the future be subject to
unauthorized intrusions, such as physical or electronic break-
ins, cyber attacks, unauthorized tampering or other security
breaches. Like other global financial institutions and companies,
the Group has, from time to time, experienced threats to its
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data, systems, technologies and networks, including malware
attacks, unauthorized access, systems failures and disruptions.
Management has putin place internal controls and procedures
designed to protect client data as well as the Group’s assets
from hacking or other types of unauthorized intrusions into the
Group’s computer systems, technologies and networks. There
is no absolute guarantee, however, that these controls and
procedures will be sufficient, properly implemented or effective,
and prevent all attempted intrusions into the Group’s systems,
technologies and networks. Any such intrusion could result in
operational disruption, financial losses, unauthorized access to
or loss of sensitive personal data and/or proprietary information
and lead to regulatory actions, proceedings or sanctions against
us. In addition, due to our reliance on certain infrastructures and
interconnectivity with third-party providers, exchanges, clearing
houses, financial institutions and other third parties, we could
also be adversely impacted by any successful cyber attack or
other security event affecting any of them.

Interruptions or disruptions of our systems, technologies and
networks, or those of our third-party providers (including third-
party providers deemed critical to our principal activities), or
a failure to maintain the availability, integrity or confidentiality
of sensitive data residing on such systems or technologies, or
transmitted through these networks, could potentially result in
financial loss, impairment to our liquidity, a disruption of our
businesses, legal claims, regulatory sanctions or damage to our
reputation, any of which could materially adversely affect our
results of operations or financial condition.

For additional information on the risks relating to the protection
of personal data, see the paragraph below “The evolving and
complex regulatory environment surrounding data protection
and transferin the European Union could increase our costs and
adversely impact our business”.

Inadequate or failed processes, controls

or systems, human factors or external events
may adversely affect our profitability,
reputation or operational effectiveness

Operational riskis inherentin our business and can manifest itself
in various ways, including business interruption, poor vendor
performance or default (including under significant outsourcing
arrangements), systems malfunctions or failures, computer
viruses, hacking incidents and/or other unauthorized access
to our websites and/or systems, misappropriation of sensitive
information, corruption of data or operational disruption,
regulatory breaches, human errors, defective products, external
fraud, natural or man-made disasters and terrorist attacks. We
are also exposed to risks arising from potential failures in, or
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non-compliance with, Group and entity policies concerning
such matters as internal controls and procedures and financial
reporting policies, as well as from employee misconduct or
negligence and fraud. While we take measures to manage such
risk, operational risk is part of the business environmentin which
we operate and we may incur losses from time to time due to
these types of risks, as well as impairments to our liquidity,
disruption of our businesses, legal claims, regulatory sanctions
or damage to our reputation. The risk of operational failure or
termination of any of the clearing agents, exchanges, clearing
houses or other financial intermediaries we use to facilitate our
securities transactions could have similar adverse effects.

Our business is highly dependent on the effective operation of
our information technology, telecommunications, electronic
data and other operational systems. We rely on these systems
to perform necessary business functions, including providing
insurance quotes, processing applications and claims, providing
information and support to customers and distributors,
administering complex products, conducting actuarial analyses
and keeping financial records. We also use computer systems
to store, retrieve, evaluate and utilize significant amounts
of sensitive customer, employee and company data and
information, including proprietary and confidential information.
Some of these systems, in turn, rely on third-party systems.
Systems failures or outages could compromise our ability to
perform necessary business functions in a timely manner,
which could harm our ability to conduct business and hurt our
relationships with our customers and business partners. In the
event of a disruption, our systems may be inaccessible, and
our employees unable to perform their duties, for an extended
period of time.

For additional information on the risks relating to the protection,
processing and transfer of personal data (including customer
and employee data), see the paragraph below “The evolving and
complex regulatory environment surrounding data protection
and transferin the European Union could increase our costs and
adversely impact our business”.

Any failure in managing and implementing
our strategic initiatives could materially
impact our results of operations, share price,
and competitive position

In connection with our “Ambition 2020” strategic plan, we have
recently implemented a number of major initiatives which
have had and can be expected to have a significant impact
on the Group’s business, competitive position, and results of
operations. These initiatives have included, for example, our
recently-completed acquisition of XL Group, which will shift



our business mix further towards Property & Casualty lines,
particularly commercial and specialty lines and reinsurance.
In May 2018, we also conducted the IPO of AEH, and further
reduced our stake in AEH to 59.3% following an additional share
sale in November 2018; we have also announced our intention
to continue to reduce our stake in AEH as market conditions
allow. The combined effect of the XL acquisition and the eventual
disposal of our remaining stake in AEH would resultin our overall
business mix shifting significantly, with reduced exposure to
life/annuity business lines and significantly increased exposure
to Property & Casualty lines, both in our direct business
and in reinsurance. In addition, we have announced other
major initiatives in the areas of life/health insurance; digital
transformation and “insurtech”; increased exposure to Asian
markets; and a new capital management policy. All of these
initiatives are designed to focus on operational delivery, reduce
our exposure to financial risks (including market, credit and life
risks), bring us closer to our customers and demonstrate our
commitment to sustainable value creation for our shareholders.
There can be no assurance, however, that any or all of such
initiatives will be successful, or that the process of achieving
theirimplementation will not cause significant disruption to our
business operations, management and personnel in particular
periods. Any failure to properly manage and successfully
implement these strategic initiatives could in turn materially
impact our results of operations, share price, and competitive
position.

We may pursue acquisitions, joint ventures
and other transactions to expand,
complement or reorganize our business,
which could adversely affect our business,
future profitability and growth

External growth transactions involve risks that could adversely
affect our operating results, including the substantial amount
of Management time that may be diverted from operations to
carry out such transactions and related integration efforts. Such
transactions could also result in new debt or equity issuances,
financing arrangements, and the incurrence of additional costs,
contingent or unforeseen liabilities or risks and impairment and
amortization expenses relating to goodwill and other intangible
assets, and failure to mitigate the risks and uncertainties
arising from such transactions through due diligence and
indemnification provisions, all of which could materially and
adversely affect our business, financial condition, results of
operations and growth.
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Furthermore, we may be exposed from time to time to certain
risks relating to the integration of newly acquired companies,
which include, for instance, XL Group Ltd in 2018. Such risks
include difficulty or delay in integrating such companies, their
IT, operations, employees and areas of expertise in an efficient
and effective manner, which may result in the loss of certain
key employees and/or customers of the acquired companies.
As a result, we may not be able to effectively integrate acquired
companies and achieve all of the expected strategic objectives,
anticipated synergies, expected cost savings, impact on solvency
capital requirements (including contributions to the Group’s
Solvency Il ratio, if any), innovation, operational efficiencies
and business development from acquisitions within the forecast
periods or at all, or we may be required to spend additional time
and money on integration, any of which could adversely affect
our business, financial condition, results of operations and
growth. We may also be exposed to liabilities and risks that were
not known or assessed correctly at the time of the transaction
and/or need to address capital, regulatory, tax or accounting
issues that arise after transactions have closed, which may not be
covered by, or exceed the amounts of, any indemnities provided
to us by the sellers and could adversely affect our business and
results of operations.

We may also carry out divestitures, such as the IPO and selldown
in AEH in 2018, or the announced sale of AXA Life Europe, or
reorganization of existing businesses, including AXA Switzerland
in 2018, which may have adverse effects on our business,
financial condition or results of operations. Such divestitures
and reorganizations may not be carried out within the expected
timeframe: the anticipated profit and/or positive effect on our
overall risk profile and SCR may not be realized; or we may incur
aloss on such transactions. Divestments of equity participations
we hold, including AEH, may also be subject to volatility and
other market-related risks, which could impact the carrying
value of our remaining stake in such companies, including
related goodwill, and adversely affect our results of operations.
For additional information on the impact of divestitures,
acquisitions and other transactions on goodwill, please refer to
Note 5 “Goodwill” in Part 5 “Consolidated Financial Statements”
of this Annual Report.

From time to time, we may also consider acquisitions of or
investments in other companies, including through joint
ventures. Any such acquisition or investment may be subject
to approvals from regulatory authorities in certain countries,
including as a result of foreign investment regulations and
controls, which may lead to the transfer of certain assets or
branches of activity and/or commitments or restrictions affecting
the conduct of our business.
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We conduct businesses in highly competitive
environments with evolving trends that could
adversely impact our results of operations
and financial condition

Our competitors include mutual fund companies, asset
management firms, private equity firms, hedge funds,
commercial and investment banks and other insurance or
reinsurance companies, many of which are regulated differently
from us and offer alternative products or more competitive
pricing than we do.

The insurance and reinsurance industry faces disruptive
competitive challenges from the emergence of new actors, such
as financial technology companies, or fintech, and insurance
technology companies, or insurtech, which generally benefit
from less extensive regulatory requirements (including less
strict capital requirements) as well as from data synergies
or technological innovation. In addition, development of
alternative distribution channels for certain types of insurance
and securities products, including through the Internet, may
resultin increasing competition as well as pressure on margins
for certain types of products. Continued consolidation of the
insurance and reinsurance sector may also result in increased
competition.

These competitive pressures could result in increased pricing
pressures on a number of our products and services, particularly
as competitors seek to win market share, and may harm our
ability to maintain or increase our profitability.

The failure to respond effectively to various
emerging technological changes may affect
our business and profitability

An ongoing challenge we face is the effective adaptation to a
constantly changing technological landscape. If we are not
effective in anticipating the impact on our business of changing
technologies, such as driverless cars, drones, connected devices,
artificial intelligence or roboadvisors, our ability to successfully
operate our business may be impaired. Technologies that
facilitate ride or home sharing could disrupt the demand for
our products from current customers, create coverage issues
or impact the frequency or severity of losses. These changes
could also affect our ability to accurately price our products and
might significantly affect our marginsin certain lines of business.
For example, the advent of driverless cars, connected devices
and usage-based insurance could materially alter the way that
automobile, health or other personal lines insurance is marketed,
priced and underwritten. In addition, the market for coverage for
so-called “cyber risks” or similar emerging threats is a rapidly
evolving one, and any failure by us to provide innovative products
relative to our competitors or new entrants in the market may
result in a competitive disadvantage.
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In addition, the rapid increase in the nature, volume and
availability of data in recent years, whether resulting from
connected customers, so-called “big data”, “blockchain”’,
cloud computing, personalization of genetic data, asymmetric
information with respect to genetic testing, artificial intelligence
or otherwise, may have unanticipated and adverse impacts on
our business, for example by changing the nature of insurance
underwriting and pricing; by allowing customers and competitors
to tailor coverage in ways that we do not currently offer; or by
potentially exposing us to increased “moral hazard” in business
lines where we are unable for regulatory or other reasons to
adjust pricing or coverage to reflect individual risk profiles. While
data-driven changes in the industry are at an early stage and
difficult to predict, they could adversely impact our business
going forward, including through the expense and effort that we
will need to incurin order to ensure that our employees, systems
and processes are able to efficiently adapt to and manage such
changes as they arise.

Furthermore, if we are unable to effectively use and update or
replace our key technology systems as they become obsolete or
as emerging technology renders them competitively inefficient,
or if we fail to develop the talent and skills of our human
resources to meet the new technological challenges, and to
attract and assimilate new talents into our Group consistent with
our business goals, our business, prospects, competitive position
and financial condition could be adversely affected.

We operate through arrangements with third
parties, including delegation of underwriting
and claims authority, which exposes us to
operational and regulatory risks and could
materially adversely impact our business,
results of operations and financial condition

We have entered into contractual outsourcing arrangements with
third-party service providers for a wide variety of services required
in connection with the day-to-day operation of our insurance,
reinsurance and Asset Management businesses (including policy
administration, claims related services, securities pricing and
otherservices) and our product distribution. Such arrangements
expose us to operational and regulatory risks incurred by these
third parties, including employee misconduct or negligence,
fraud, internal control failure, contract error, disruption to
distribution arrangements, failures in processing policies and
handling claims, and non-compliance with applicable laws and
regulations.



In addition, part of our (re)insurance business is underwritten
by third parties under contractual arrangements which typically
authorize such third parties to bind us to new policies and to
renew policies, within the terms of our licenses and subject to
various contractual obligations and restrictions. If these third
parties do not abide by the terms of our licenses and breach
their contractual obligations to us, we could be subject to fines,
penalties, injunctions or other similar restrictions for breach of
outsourcing/licensing requirements and be liable under the
policies issued by breaching third parties.

Furthermore, as with other reinsurers, in our reinsurance
business we do not separately evaluate each of the individual
risks assumed under our reinsurance treaties and we largely rely
on original underwriting decisions made by ceding companies.
As a result, if ceding companies did not adequately evaluate the
risks insured, the premiums ceded to us may not compensate us
for the risks we reinsure and the losses we may incur, which may
adversely affect our results of operations and financial condition.

We carry out certain of our operations through joint ventures and
other partnership arrangements with third parties that we do
not control. These arrangements expose us, in particular, to the
failure of any of our partners to meets its contractual obligations
or to comply with applicable laws and regulations.

There can be no assurance that any of our contractual
arrangements with third parties will not expose us to operational,
financial and reputational risk, which could materially adversely
impact our business, results of operations and financial
condition. We may also not be fully indemnified for the
contractual breaches of our third parties.

The Group’s or its (re)insurance subsidiaries’
failure to meet their solvency and capital
adequacy requirements could have a material
adverse effect on our business, liquidity,
ratings, results of operations and financial
position

We and our subsidiaries are subject to evolving solvency and
capital adequacy requirements, including the Solvency Il
framework, which is currently undergoing a review by the
European Commission and the European Insurance and
Occupational Pensions Authority (“EIOPA”), including regarding
(re)insurance group supervision and internal models used by
certain (re)insurers, such as AXA, to calculate their solvency
capital requirement. Itis difficult to predict the ultimate outcome
of discussions regarding changes to these requirements and how
they could affect our results of operations, financial condition
and liquidity.
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The AXA Group’s Solvency Il ratio is sensitive to capital market
conditions (including the level of interest rates, the level of
equity markets and foreign exchange impacts) as well as other
economic factors generally. For additional information on the
sensitivity of our Solvency Il ratio to capital market conditions,
please refer to the AXA Group’s SFCR, available on AXA’s website
(www.axa.com) V.

In addition, supervisory authorities may become more
conservative in the interpretation, application and enforcement
of relevant regulations, as a result of which they may, for
example, impose increased reserving requirements for certain
types of insurers or certain types of risks, greater liquidity
requirements, higher discounts/“haircuts” on certain assets or
asset classes, more conservative calculation methodologies or
take other similar measures which may significantly increase
regulatory capital requirements. In particular, the French
insurance supervisory authority, the ACPR, may impose changes
to the Internal Model we use to calculate our SCR or change
its view regarding our methodologies and/or the integration
method of some of our subsidiaries, which may adversely affect
our Solvency Il ratio. For additional information on our Internal
Model and Solvency Il ratio, please refer to Section 4.2 “Internal
control and Risk Management - Internal Model” of this Annual
Report @.

In the event of a failure by us, the Company or our (re)insurance
subsidiaries to meet applicable regulatory capital requirements,
insurance supervisory authorities have broad authority to
require or take various regulatory actions including limiting or
prohibiting the issuance of new business, prohibiting payment
of dividends or other shareholder distributions, and/or putting
a company into rehabilitation or insolvency proceedings. In
particular, under the French recovery and resolution framework
fortheinsurance industry (the “French Resolution Framework”),
the ACPR has broad resolution powers with respect to insurance
groups, insurance holding companies, such as AXA SA, and
(re)insurance companies, including prohibiting payment of
dividends and ordering portfolio transfers.

Afailure of the Group and/or any of its (re)insurance subsidiaries
to meet its regulatory capital requirements and/or a deterioration
of its solvency position may also result in the need for significant
amounts of new capital, which could adversely affect our liquidity
position, results of operations and financial position.

(1) The AXA Group’s SFCR for the year ended December 31, 2017 is available on AXA’s website, and the AXA Group’s SFCR for the year ended December 31,

2018 is expected to be published on May 23, 2019 on AXA's website.

(2)  Please also refer to the AXA Group’s SFCR for the year ended December 31, 2018, which is expected to be published on May 23, 2019 on AXA's website.
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Regulatory restrictions that inhibit our ability to freely move
excess capital among our subsidiaries or which otherwise restrict
fungibility of the AXA Group’s capital resources may, depending
on the nature and extent of the restrictions, adversely affect the
capital position of our operating (re)insurance subsidiaries, which
may have a consequent negative impact on the perception of the
AXA’s Group financial strength.

Additional regulatory developments regarding solvency capital
requirements, including changes to the Solvency Il framework,
may adversely affect our prudential regime as well as increase
associated costs. There can be no assurance that contingency
plans developed by management will be effective to achieve
their objectives and any failure by us and/or our (re)insurance
subsidiaries to meet minimum regulatory capital requirements
and to maintain regulatory capital at competitive levels could
have a material adverse effect on our business, liquidity, credit
ratings, results of operations and financial position.

As a holding company, we are dependent
on our subsidiaries to cover our operating
expenses and dividend payments

Our (re)insurance and financial services operations are generally
conducted through direct and indirect subsidiaries. As a holding
company, our principal sources of funds are dividends from
subsidiaries and funds that may be raised from time to time
through the issuance of debt or equity securities or through bank
or other borrowings.

Regulatory and other legal and contractual restrictions may
limit our ability to transfer funds freely, either to or from all our
subsidiaries. In particular, our principal (re)insurance subsidiaries
are subject to restrictions on the amount of dividends and debt
repayments that can be paid to us and our affiliates. Financial
covenants in letters of credit and revolving credit facilities of
our subsidiaries may also restrict their ability to declare and
pay dividends.

Moreover, our status as an Internationally Active Insurance Group
(“IAIG”) under the Common Framework for the Supervision
of IAIGs (the “ComFrame”) developed by the International
Association of Insurance Supervisors (“IAIS”) could, in case of
adoption of implementing legislation in relevant jurisdictions,
result in the imposition of similar or other restrictions on the
transfer of funds, including intra-group financing arrangements,
which could negatively impact the fungibility of our capital.
These factors may adversely impact our liquidity position and
capacity to pay dividends.
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We may have contingent liabilities

from discontinued, divested and run-off
businesses and may incur other off-balance
sheet liabilities that may result in charges
to our income statement

We may, from time to time, retain insurance or reinsurance
obligations and other contingent liabilities in connection with
our divestiture, liquidation or run-off of various businesses. We
may also, from time to time and in the course of our business,
provide guarantees and enter into derivative and other types
of off-balance sheet transactions that could result in income
statement charges.

REGULATORY-RELATED RISKS

Our businesses are subject to extensive
regulation and regulatory supervision in the
various jurisdictions in which we operate

The AXA Group operates in 62 countries around the world
and our operations are subject to a wide variety of insurance
and other laws and regulations. Our regulatory environment
is evolving rapidly and supervisory authorities around the
world are assuming an increasingly active and aggressive role
in interpreting and enforcing regulations in the jurisdictions
in which we do business, resulting in significant compliance
challenges. While Management cannot predict whether or
when future legislative or regulatory proposals may ultimately
be enacted and the final form they will take, certain of these
proposals, if enacted, could have a material adverse impact
on our business activities, results of operations and financial
condition. We expect that new laws and regulations will increase
the cost of doing business, including our operating costs, as well
as our legal and compliance costs.

The multiplicity of different regulatory regimes, capital standards
and reporting requirements resulting from work on new capital
standards led by the IAIS such as the Insurance Capital Standard,
and the development by IAIS of the ComFrame, which would apply
to IAIGs, including AXA, could increase operational complexity and
our regulatory costs and competitive pressures. In this regard,
in November 2018, the IAIS published a public consultation
document proposing a holistic framework comprising a set of
enhanced supervisory measures and an ongoing, annual global
monitoring exercise by the IAIS (the “Holistic Framework”). The
supervisory policy measures included in the Holistic Framework
will be integrated in the IAIS insurance core principles and the
ComFrame and applied in a proportionate manner. The Holistic
Framework is currently expected to be completed in 2019 and
implemented in 2020.



In addition to the recently enacted French Resolution Framework,
there are continuing discussions regarding the development
of recovery and resolution frameworks and strategies in the
insurance industry, as the Financial Stability Board (the “FSB”),
in consultation with IAIS, is currently developing guidance on
effective recovery and resolution tools and strategies for the
insurance industry, and EIOPA is working towards harmonization
and strengthening of recovery and resolution frameworks within
the EU. While it is difficult to predict the impact of the French
Resolution Framework, or the ultimate outcome of discussions
regarding recovery and resolution in the insurance sector, they
may result in an increase of our legal and compliance costs,
regulatory sanctions or damage to our brand or reputation.

Following the acquisition of XL Group in 2018, we have been
managing, through Catlin Underwriting Agencies Limited,
Syndicate 2003, one of the largest underwriting syndicates
in Lloyd’s and, as a result, are exposed to a variety of Lloyd’s-
related regulatory risks. For instance, the Council of Lloyd’s
has wide discretionary powers to regulate members of Lloyd’s,
and may vary the method by which the capital solvency ratio is
calculated, orimpose additional or special levies on members. In
addition, if Lloyd’s fails to satisfy the Financial Conduct Authority
(the “FCA”)’s and the Prudential Regulation Authority’s annual
solvency test in any given year, Syndicate 2003 could be required
to cease or reduce underwriting through Lloyd’s. Adowngrading
of the Lloyd’s market could also impair Syndicate 2003’s ability
to trade in certain classes of business at current levels. As a
Lloyd’s syndicate providing coverage to US policyholders and
covering US risks, we could also be required by US regulators
to increase the level of funding required as minimum deposits
for the protection of US policyholders. Any Lloyd’s-related risks
could have an adverse effect on our business, financial condition
and results of operations.

In recent years there also has been an increase in legislative and
regulatory initiatives and enforcement actions in the areas of
financial crime compliance, anti-money laundering, international
trade sanctions and anti-bribery laws and regulations (including
the US Foreign Corrupt Practices Act, the UK Bribery Act of 2010,
the French Sapin Il Act of 2016, and the various implementing
measures of Directive 2015/849 of May 20, 2015, as amended,
including enhanced control on transactions involving high risk
countries and requirements regarding disclosure of beneficial
ownership) and consumer protection (including Directive
(EU) 2016/97 of January 20, 2016 on insurance distribution (as
amended, the “IDD”), Directive 2014/65/EU of May 15, 2014 on
markets in financial instruments (as amended, “MiFID II”) and
Regulation (EU) No. 1286/2014 of November 26, 2014 on key
information documents for packaged retail and insurance-based
investment products (as amended, the “PRIIPs Regulation”)).
Regulatory authorities have also proposed reforms to and
potential changes affecting interest rate, equity, foreign exchange
rate and other types of indices (also known as “benchmarks”),
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such as Libor and Euribor. Implementation of these and any
future regulations, amendments to existing regulations, or future
or revised guidance issued by regulatory authorities (such as
European Securities and Markets Authority, EIOPA, the AMF and
the FCA) may increase our legal and compliance costs, limit or
restrict our ability to do business or expose us to civil, criminal
or regulatory actions, proceedings or sanctions, which may
adversely impact our brand or reputation.

In addition, the applicable accounting standards, particularly
IFRS as developed by the International Accounting Standards
Board (“IASB”), are in a state of constant evolution, and the
resulting changes could significantly impact insurers and
other financial institutions, including AXA, that prepare their
consolidated accounts in accordance with IFRS. In particular,
IFRS 17 - Insurance Contracts, which will replace IFRS 4, may
significantly affect the accounting treatment of policyholder
liabilities. Subject to adoption by the European Union, IFRS 17
is scheduled to become effective for annual periods beginning
on or after January 1, 2021. Given the interaction between
financial assets and technical insurance liabilities, entities
issuing insurance contracts within the scope of IFRS 4 may, under
certain criteria, defer the implementation of IFRS 9 - Financial
Instruments, until the effective date of IFRS 17, but no later
than January 1, 2021. The Group is eligible for this temporary
exemption and decided to apply it. On November 14, 2018, the
IASB voted to propose a one-year deferral to January 1, 2022
of (i) the effective date of IFRS 17 and (ii) the expiry date of the
temporary exemption from applying IFRS 9. This deferral and
other proposed amendments to IFRS 17 remain subject to the
final approval of IASB and their adoption by the European Union.
The implementation of these standards within the Group is in
progress, and Management is currently assessing the impact of
their adoption.

We expect the scope and extent of applicable laws and
regulations, as well as regulatory oversight, to continue to
increase over the coming years. While Management proactively
manages legal and regulatory risks and has adopted policies
and procedures designed to ensure compliance with applicable
laws and regulations in the various jurisdictions where we do
business, we cannot predict with any certainty the potential
effects that a change in applicable laws or regulations, their
interpretation or enforcement (or of the potential effects of any
new regulation or legislation in the future), or any determination
we make regarding compliance with conflicting regulations, may
have on our business, financial condition or results of operations.
Any failure by us to remain in compliance with regulations
applicable to us could result in fines, penalties, injunctions or
other similar restrictions, any of which could negatively impact
ourearnings and reputation. For a description of the regulations
and supervision framework applicable to the Group, please
refer to Section 6.3 “General Information - Regulation and
Supervision” of this Annual Report.
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We may also be adversely affected by a change in applicable laws
or regulations, their interpretation or enforcement impacting,
or regulatory decisions, authorizations or approvals relating
to, third parties with which we do business. For instance,
certain of our letter of credit facilities for cedants are effective
only if the banks issuing the letters of credit are on the list of
banks approved by the National Association of Insurance
Commissioners (the “NAIC”). If some or all of the issuing banks
under our credit facilities cease to be NAIC approved and we are
unable to replace them with NAIC approved banks, our letter
of credit facility capacity could be significantly diminished,
especially in situations of adverse capital and credit market
conditions where the cost of replacement facilities may be
significantly increased or prohibitive. See the paragraph above
“Adverse capital and credit market conditions may significantly
affect our ability to meet liquidity needs, our access to capital
and increase our cost of capital”.

As a global business, we are exposed to
various local political, regulatory, business
and financial risks and challenges

The global nature of our business exposes us to a wide variety
of local political, regulatory, business and financial risks and
challenges, and our exposure to such risks may increase as a
result of our recently acquired XL business, which may affect
the demand for our products and services, the value of our
investment portfolios, the levels of capital and surplus that we
are required to hold, and the credit quality of our counterparties.

These risks include, for example, political, social or economic
instability in the countries in which we operate, including the
risk of nationalization, expropriation, price controls, capital
controls, restrictions on foreign trade and investment (such as
changes to authorized levels of foreign ownership, which may
affect our ability to conduct business in certain countries through
joint ventures), fluctuations in foreign currency exchange rates,
credit risks of our local borrowers and counterparties, lack of
local business experience in certain markets, risks associated
with exposure to insurance industry insolvencies through
policyholder guarantee funds or similar mechanisms and, in
certain cases, risks associated with the potential incompatibility
with foreign partners, especially in countries in which we are
conducting business through joint ventures or other entities that
we do not control.
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We have been and may become in the

future subject to lawsuits and/or regulatory
investigations which may affect our business,
brand, reputation, relations with regulators
and/or results of operations

We have been named as defendants in numerous lawsuits (both
class actions and individual lawsuits) and involved in various
regulatory investigations and examinations, and other actions
arising in the various jurisdictions where we and our subsidiaries
do business. Please refer to Note 31 “Litigation” in Part 5
“Consolidated Financial Statements” of this Annual Report. We
may be involved in similar proceedings in the future.

Certain of these lawsuits and investigations seek significant or
unspecified amounts of damages, including punitive damages,
and certain of the regulatory authorities involved in these
proceedings have substantial powers over the conduct and
operations of our business. The introduction of a class action
system in France in 2014 and similar developments in certain
other European jurisdictions and at the EU level have increased,
and are likely to continue to increase litigation risks and costs.
For additional information, please refer to Section 6.3 “General
Information - Regulation and Supervision” of this Annual Report.

Due to the nature of certain of these lawsuits and investigations,
we cannot estimate the potential losses or predict with any
certainty the potential impact thereof on our business, brand,
reputation, relations with regulators and/or results of operations.

The evolving and complex regulatory
environment surrounding data protection and
transfer in the European Union could increase
our costs and adversely impact our business

Collection, transfer and protection of significant amounts
of sensitive data are critical to the operation of our business.
Regulations in this area are quickly evolving in the European
Union, which could adversely affect our business if we fail to
timely adapt our rules, internal controls and strategy to the
emerging regulatory environment.

Regulation (EU) 2016/679 of April 27, 2016 on the protection
of natural persons with regard to the processing of personal
data and on the free movement of such data (as amended, the
“GDPR”) entered into force on May 25, 2018. GDPR significantly
modified the EU data protection framework and, in particular,



imposed new restrictions on data usage/processing (including
profiling), disclosure to customers and a stronger enforcement
regime, under which competent data protection authorities will
be able to fine companies which do not comply with EU rules up
to 4% of their global annual turnover. While we have adopted a
global Data Privacy Organization/Governance policy designed
to manage risks related to data protection, there can be no
assurance that our existing or planned data protection rules,
including our privacy-related Group Binding Corporate Rules,
and governance organization will not need to be updated or
replaced to comply with new laws and regulations and regulatory
guidance applicable in the European Union or other jurisdictions
where we operate or may operate in the future.

In addition, there is a risk that data collected by the Group and
its third-party service providers is not processed in accordance
with notifications made to, or obligations imposed by, data
subjects, regulators or other counterparties or in compliance
with GDPR and other applicable law. The Group’s IT and other
systems may also in the future be subject to hacking and
unauthorized intrusions, such as physical or electronic break-ins,
unauthorized tampering or security breaches or other intentional
or unintentional acts by parties acting from within or outside the
Group, which could result in sensitive data (including customer
and employee data) being stolen, lost or misused. Negligence
or failure to implement and follow internal Group policies, in
particular regarding encryption of data, or perform adequate
internal data collection/processing controls may also facilitate
hacking and other intrusions and result in breaches of GDPR and
other applicable laws.

Any failure to comply with GDPR and other applicable data
protection laws, and data theft, loss or misuse, affecting any
Group entity or a third-party service provider, could result
in significant regulatory sanctions, penalties, injunctions or
other similar restrictions, damage to our reputation, need to
compensate customers, customer litigation (including class
actions and individual lawsuits), and consequently have a
material adverse effect on our business, results of operations
and prospects.

Regarding transfer of data to the United States, following
invalidation in 2015 of the European Commission’s Safe Harbor
Decision by the European Union Court of Justice (the “2015 ECJ
Decision”), which allowed under certain conditions for the transfer
of personal information from EU companies to US companies,
transatlantic data flows between companies continued using
other mechanisms, such as standard contractual clauses with
US companies and binding corporate rules for transfers within a
multinational corporate group. While a new safe harbor, referred
to as the “EU-US Privacy Shield”, was adopted in July 2016, banks
and (re)insurance companies are generally not currently eligible
to register on the EU-US Privacy Shield list and the AXA Group has
accordingly been relying on the above-mentioned mechanisms
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to transfer personal data from the Company or its EU-based
affiliates to its banking and (re)insurance affiliates based in the
United States. While we currently anticipate that we can continue
using such mechanisms to transfer data into the United States,
thereis no guarantee that such mechanisms will not be subject
to challenge or to stricter scrutiny by the competent authorities
or that further changes in the regulation will not potentially
increase our legal and compliance costs, or result in regulatory
sanctions or damage to our brand or reputation.

In addition, Brexit could significantly impact transfers of data
to or from the United Kingdom if no agreement is reached
between the United Kingdom and the European Union, with
its consequences being comparable to those of the 2015 ECJ
Decision. EU-UK data flows between companies would continue,
but rely on other mechanisms than before Brexit, such as
standard contractual clauses with UK companies and binding
corporate rules for transfers within a multinational corporate
group. Although we currently anticipate that we can continue
using such mechanisms to transfer data to or from the United
Kingdom, there is no guarantee that such mechanisms will
be fully implemented in time by all external providers, given
the overall uncertainty surrounding a potential withdrawal
agreement, contingency plans at EU and Member State levels
and, more generally, the United Kingdom'’s future relationship
with the European Union. There can be no assurance that such
mechanisms will not be challenged or impeded by competent
authorities or as result of amendments to applicable regulations,
orthat Brexit and its related consequences will not increase our
legal and compliance costs, result in regulatory sanctions or
damage to our brand or reputation, or otherwise have an adverse
effect on the Group’s business and financial condition.

Changes in tax laws or uncertainties in the
interpretation of certain tax laws may result
in adverse consequences to our business
and our results of operations

As a global company operating in numerous jurisdictions, we
are subject to various tax regimes and regulations. Changes in
tax laws, including the US Foreign Account Tax Compliance Act
(FATCA) withholding requirements and the introduction of the
Common Reporting Standard across a multitude of jurisdictions
in which the Group does business, could result in higher tax
expenses and payments and are expected to result in higher
compliance costs. In particular, while we continue to expect the
Tax Cuts and Jobs Act of 2017 (the “US Tax Act”) to have an overall
net positive economic impact on the Group, significant new
regulations interpreting and implementing the US Tax Act have
recently been proposed and are subject to change. We continue
to evaluate these new regulations and assess the magnitude of
the various impacts they may have.
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Uncertainties in the interpretation or future developments of
tax regimes, including the development of the US tax system
following the enactment of the US Tax Act, may affect our tax
liability, return on investments and business operations. We
have been and may increasingly become exposed to the risk
of tax audits and investigations in the various jurisdictions in
which we operate. The international tax environment continues
to change as a result of actions taken by the OECD, the European
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Union and national governments intended to address concerns
over perceived international tax avoidance techniques. We take
tax positions that we believe are correct and reasonable in the
course of our business. However, there is no guarantee that our
tax positions will be upheld by the relevant tax authorities. Our
business operations, results, financial position, liquidity, outlook
or reputation could be materially affected if one or more of the
aforementioned risks materialized.

# Risks related to the ownership of the Company’s shares

In order to raise capital to fund future growth or for solvency
purposes, we may, in the future, offer rights, warrants or similar
securities at prices below the then-current market price which
may adversely affect the market price of our ordinary shares and
dilute the positions of existing shareholders.

The Mutuelles AXA, which comprise two French mutual insurance
companies, together held 14.40% of the Company’s outstanding
shares and 24.16% of its voting rights as of December 31, 2018.
The Mutuelles AXA have stated their intention to collectively vote
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their sharesin AXA and may have interests conflicting with other
shareholders’ interests. For example, even though the Mutuelles
AXA do not hold a majority of the total voting rights in AXA, efforts
by the Mutuelles AXA to decline or deter a future offer to acquire
control of AXA, which other shareholders may find attractive, may
prevent other shareholders from realizing a premium for their
AXA ordinary shares. The Mutuelles AXA may decide to increase
their ownership interest in AXA or to sell all or a portion of the
ordinary shares they own at some future date.
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4.2 INTERNAL CONTROL AND RISK

MANAGEMENT

Information in this section should be read in conjunction with
Note 4 “Financial and insurance Risk Management” in Part 5
“Consolidated Financial Statements” of this Annual Report. Only
information referred to in Note 4 is covered by the report of the
Statutory Auditors on the Consolidated Financial Statements.

The AXA Group is engaged in Insurance, Reinsurance, Asset
Management and Banking business on a global scale. As
such, it is exposed to a wide variety of risks, including market
risks, credit risk, insurance risks, operational risk and other
material risks, as further described in this Part 4 “Risk Factors
and Risk Management” @ and in Note 31 “Litigation” in Part 5
“Consolidated Financial Statements” of this Annual Report.

To manage these risks, the Group has put in place a
comprehensive system of internal control and Risk Management
designed to ensure that executives are informed of significant
risks on a timely basis and can manage these risks, so that the
Consolidated Financial Statements and other market disclosures
are accurate.

In addition, the Solvency Il regime requires the Group to have in
place an effective system of governance which provides for sound
and prudent Risk Management. This governance system must
be based on a clear separation of responsibilities and must be
proportionate to the nature, extent and complexity of the Group’s
operations.

In this context, AXA has (i) put in place a control framework with three lines of defense with boundaries between each of them clearly

defined and (ii) established four key functions.

The three lines of defense are:

Responsibilities

Owners

1%t line of defense

2" line of defense
(independent from the
Group’s business operations) framework

3" line of defense

responsible for day-to-day risk and control
management and decision-making

responsible for developing, facilitating
and monitoring an effective risk and control

responsible for providing independent assurance

Management and staff

Risk Compliance Internal Control

Management (including
Internal
Financial
Control)

Internal Audit

on the effectiveness of the overall control

environment

The four key functions are:

m the risk-management function is responsible for coordinating
the second line of defense, ensuring that the risk appetite is
implemented with respect to all risks, and in charge of the
design, implementation and validation of AXA Group economic
capital model which is the basis for the Group Solvency Il
internal model (“Internal Model”), the documentation of the
Internal Model and any subsequent changes made to it as
well as the analysis of the performance of this model and the
production of summary reports thereof. The holder of the risk-
management function, including the internal control function,
at Group level is the Group Chief Risk Officer and Head of the
Group Insurance Office;

m the compliance function (the “Compliance function”) is
responsible for advising on compliance with laws, regulations
and administrative provisions regarding insurance, reinsurance,

Asset Management and banking activities as well as monitoring
that compliance s effective. The compliance function holder at
Group level is the Group Chief Compliance Officer;

m the internal audit function is responsible for performing an

evaluation of the adequacy and effectiveness of the Group’s
internal control system and other elements of the system of
governance. The internal audit function must be objective
and independent from the operational functions. The internal
audit function holder at Group level is the Global Head of
Internal Audit; and

m the actuarial function is responsible for overseeing the

calculation of Solvency Il technical provisions (including
ensuring the appropriateness of the methodologies and
underlying models used as well as the assumptions made
in the calculation of technical provisions), assessing the
sufficiency and quality of the data used in this calculation

(1) This information is not required under IFRS and as such is not part of the Consolidated Financial Statements. Therefore, it is not covered by the report of

the Statutory Auditors on the Consolidated Financial Statements.
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and comparing best estimates against experience, expressing
an opinion on the overall underwriting policy and on the
adequacy of reinsurance arrangements. The actuarial function
holder at Group level is the Group Actuarial Function Holder.
For furtherinformation on the actuarial function, please refer
to Section 4.6 “Insurance Risks” of this Annual Report .

The holders of key functions have direct access to the Board of
Directors.

The Group Chief Executive Officer, the Group Chief Financial
Officer and the Group General Secretary, who, under Solvency I,
are deemed to be “persons who effectively run” the Group, and
the key functions holders must fulfil the requirements for a fit
and proper assessment, as set in the Group’s internal policy,
adopted in compliance with the requirements of the Solvency |
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regulation, both at appointment and on an ongoing basis. These
requirements are:

W appropriate competence and capability, taking into account
professional qualifications, training, knowledge and relevant
experience including understanding of regulatory requirements
to enable sound and prudent management (fit); and

m propriety, taking into account reputation, financial soundness
and personal characteristics such as integrity and transparency
(proper).

Furthermore, appointments to any of these positions must be
notified to the French Autorité de contréle prudentiel et de résolution
(“ACPR”), through a formal process, including submission of a
detailed questionnaire addressing the fitness and propriety of
each person, as well as detailed background information.

# Governance and Risk Management organization

GOVERNANCE

Board of Directors and its Specialized Committees
(Audit Committee, Finance Committee, Compensation & Governance Committee)

CHIEF EXECUTIVE OFFICER

MANAGEMENT COMMITTEE

AUDIT RISK AND COMPLIANCE
COMMITTEE (ARCC)

Operational Audit Risk Financial Risk Solvency I
& Compliance Committee Committee
Committee

Operational risk, including
compliance risk and other material risks
(strategic, reputation, emerging)

Market, credit, liquidity risks

Solvency Il framework
and systemic risk

(1) Only information contained in Section 4.6 “Insurance risks” of this Annual Report and referred to in Note 4 “Financial and insurance Risk Management”
in Part 5 “Consolidated Financial Statements” of this Annual Report is covered by the report of the Statutory Auditors on the Consolidated Financial

Statements.
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Board of Directors

The Board of Directors is responsible for ensuring that an
appropriate and effective system of internal control and Risk
Management is in place across the Group. In this context, it can
undertake all controls and verifications as it deems appropriate.

The Board of Directors has established three Committees to
assist it in fulfilling its responsibilities: an Audit Committee,
a Finance Committee and a Compensation & Governance
Committee. All the Board Committees constitute an important
part of the Group’s overall internal control environment, and play
amajorrolein reviewing internal control and Risk Management
related issues.

For more information on the composition and assignments of the
Board of Directors and its Committees, please refer to Section 3.1
“Corporate governance structure” Y of this Annual Report.

Audit Committee

The Audit Committee (i) considers the Group’s internal control
systems and procedures for Risk Management with a view to
obtaining reasonable assurances as to their effectiveness and
consistent application, and (ii) monitors the Group’s major
risk exposures and sensitivities (insurance and operational),
the results of the risk assessments performed, and the steps
management has taken to monitor that such exposures remain
within the risk appetite set by the Group.

The scope of the Audit Committee’s responsibilities is set forth in
the Audit Committee Terms of Reference, approved by the Board
of Directors and available on www.axa.com.

Finance Committee

The Finance Committee examines any subject relating to the
financial management of the Group and in particular the policy
on financial Risk Management (including management of foreign
exchange and interest rates exposure), the issues relating to the
liquidity and financing of the Group, the capital and solvency.

The Finance Committee examines the impact on capital and
solvency at Group level of the main orientations and limits of the
Asset-Liability Management (“ALM”) policy; and reviews the risk
appetite framework developed by the Executive Management
for financial, insurance and operational exposures.
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Executive Management

Executive Management oversees the implementation of the
internal control system and the existence and appropriateness of
internal control, as well as Risk Management monitoring systems
within the Group.

For more information about the Executive Management, please
see Section 3.1 “Corporate governance structure” of this Annual
Report W,

Audit Risk and Compliance Committee (ARCC)

The Audit Risk and Compliance Committee (“ARCC”) has been
created in 2016 by the Chief Executive Officer with the view to
strengthen the overall Group’s Risk Management governance
and is chaired by the Group General Counsel with the purpose
of reviewing all material audit, risk and compliance issues faced
by the Group.

The scope of the ARCC covers all of the Group’s operations and
include the following:

m the Group’s overall risk appetite, material breaches of risk
limits and proposed remedial actions, the Group’s risk
framework as well as action plans proposed to reduce or
otherwise modify the Group’s material risk positions when
they are beyond defined limits;

m the Group’s standards and limits to ensure they are consistent
with the Group’s defined risk appetite;

B the Own Risk & Solvency Assessment (“ORSA”) and the other
Solvency Il reports (Group Solvency and Financial Condition
report, Group Regular Supervisory report, Actuarial Function
Holders reports);

m the systemic documentation (Systemic Risk Management
Plan, Liquidity Risk Management Plan, Recovery Plan);

m the major findings identified by internal audit; and
m the Group’s Compliance standards.

The ARCC reports back to the Management Committee on
a regular basis. The ARCC also reviews and discusses the
proposed agenda items for the Audit Committee and Finance
Committee with a view to ensuring that these agendas include
the appropriate items.

(1) This information is not required under IFRS and as such is not part of the Consolidated Financial Statements. Therefore, it is not covered by the report of

the Statutory Auditors on the Consolidated Financial Statements.
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Reporting to the ARCC, the following Group Risk Committees
cover the main risk categories:

m for financial risks: the Group Financial Risk Committee is co-
chaired by the Group Chief Financial Officer and the Group
Chief Risk Officer. This Committee determines the Group ALM
policies and ensures that the Group exposures are within the
Group risks limits;

m for operational, other material risks (strategic, reputation,
emerging) and internal control: the Operational Audit Risk
& Compliance Committee is co-chaired by the Group Chief
Risk Officer and the Group Chief Operating Officer.

Insurance risks are directly managed and monitored at the Group
ARCC level.

The Solvency Il Committee, co-chaired by the Group Chief
Risk Officer and the Group Chief Financial Officer, is in charge
of (i) steering the overall AXA Group Solvency Il framework, (ii)
implementing the governance and validation of the Internal
Model, and (iii) reviewing Solvency Il developments. The
Solvency Il Committee is also responsible to monitor current
developments in systemic risk.

Group Risk Committees are supported by local Risk Committees
to ensure consistency in the implementation of the Enterprise
Risk Management (‘ERM”) framework.

RISK MANAGEMENT AND INTERNAL
CONTROL ORGANIZATION

The control framework with three lines of defense has been
designed to ensure that the risks that the AXA Group may face are
systematically identified, measured, managed and controlled.

RISK FACTORS AND RISK MANAGEMENT

First line of defense: management and staff

Management and staff have primary responsibility
for (i) establishing and maintaining an effective control
environment, (i) identifying and managing the risks inherent
in the products, services and activities in their scope and (iii)
designing, implementing, maintaining, monitoring, evaluating
and reporting on the Group’s internal control system in
accordance with the risk strategy and policies on internal control
as approved by the Board of Directors.

Second line of defense: Group Risk
Management function, including Group
internal control function and Group
compliance function

Group Risk Management (“GRM”) function

GRM is headed by the Group Chief Risk Officer, who reports to
the Chief Executive Officer.

Therole of GRM is to identify, quantify and manage the main risks
to which the Group is exposed. To this end, GRM develops and
deploys a number of risk measurements, monitoring instruments
and methods, including a standardized methodology and
framework for stochastic modelling (through the Internal Model)
including the ORSA required under Solvency Il.

When appropriate, this role leads to the implementation of
decisions that affect the Group’s risk profile, helping to monitor
the solvency position and manage the volatility of the Group’s
earnings through improved understanding of the risks taken and
optimization of capital allocation.

As an integrated part of all the Group’s business processes, GRM
is also responsible for the definition and implementation of the
ERM framework within the AXA Group.

The ERM framework is based on the following five pillars, cemented by a strong risk culture:

THE

O

n
o

3

of Risk Management
at AXA

Risk Management
independence &
comprehensiveness

Risk Appetite
Framework
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2" Opinion &
Challenge

Proactive
Risk Management

Extensive use
of Internal Model based
on a robust economic
capital metric




1. RiskManagementindependence and comprehensiveness:
Chief Risk Officers are independent from operations (first
line of defense) and Internal Audit Department (third line of
defense). The Risk Management Department, together with
the Compliance and Internal Control constitute the second
line of defense, whose objective is to develop, coordinate
and monitor a consistent risk framework across the Group.

2. Common risk appetite framework: Chief Risk Officers are
responsible for ensuring that senior management reviews
and approves the risks to which the relevant entity or
business unit is exposed, understands the consequences
of an adverse development in such risks, and have action
plans that can be implemented in case of unfavorable
developments.

3. Systematic second opinion on key processes: Chief Risk
Officers provide a systematic and independent second
opinion on investments, ALM and reserves, product approval
process and reinsurance and challenge on operational risks
and strategic plan.

4. Extensive use of Internal Model based on a robust
economic capital metric: the Internal Model is intended
to offer a concrete and powerful tool to control and
measure exposure to most risks, in line with the Solvency |l
framework. The Internal Model is designed as a consistent
and comprehensive Risk Management tool, which also
forms an important element in the capital management
and planning process.

5. Proactive Risk Management: Chief Risk Officers are
responsible for early detection of risks. This is ensured
through challenge of and constant dialogue with the
relevant business and supported by the AXA Group’s
emerging risks management framework.

GRM oversees the operating entities’ adherence to the ERM,
supported by the local Risk Management teams. It coordinates
Risk Management for the Group, steers the local Risk
Management Departments and strives to develop a risk culture
throughout the Group.

The Risk Management function at Group level has been further
reinforced since December 1, 2017 with the decision to create a
Group Insurance Office (“GIO”) which reports to the Group Chief
Risk Officer and gathers Life & Savings, Health & Protection and
Property & Casualty business experts in charge of promoting
technical excellence and ensuring compliance with Group
insurance guidelines and standards. In addition, the reinsurance
structure in charge of Property & Casualty and Life & Savings,
Health & Protection reinsurance (AXA Global Re) also reports to
the Group Chief Risk Officer. Its main mandate is to contribute
to the protection of the Group through the centralization of the
Group’s purchase of reinsurance. For additional information on
the reinsurance strategy, please see Section 4.6 “Insurance Risks”
of this Annual Report .,
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Group Compliance function

The Group Compliance function is responsible for advising
Executive Management and the Board of Directors on applicable
compliance laws, regulations and administrative provisions,
and on the impact of major changes related to the regulatory
evolution applicable to AXA Group’s operations. The Group
Compliance function provides expertise, advice and support
to the various entities of the Company to assess significant
compliance matters, analyze the major compliance risks and
contributes to designing solutions to mitigate the risks to which
the Group is exposed. The Group Compliance function manages
awide range of compliance related mattersincluding (i) financial
crime matters (which include anti-corruption, anti-bribery, anti-
money laundering programs as well as international sanctions/
embargo compliance), (i) data privacy, (i) compliance & ethics,
(iv) the monitoring of other major compliance and regulatory
risks, and (v) regular reporting of significant compliance and
regulatory matters to Executive Management, the Board and
regulators.

The Group Compliance Chief Officer reports to the Group Deputy
Chief Executive Officer & Group General Secretary.

The compliance activities within the Group are set out in a
number of standards and policies which set the minimum
requirements expected to be covered by the entities and their
compliance functions.

The Compliance section of the Group Standards contains
standards and policies on significant risk areas affecting
compliance activities and sets out the high-level controls
and monitoring principles to which the entities must adhere.
Adherence to the Standards and Policies (e.g. Anti-Money
Laundering, Sanctions, Anti-Bribery) is mandatory.

The Group Compliance function undertakes an annual
Compliance Risk Assessment exercise via which entities are
required to identify the most significant compliance risks to
which they are exposed. Based on this assessment, an Annual
Compliance Plan is developed for the following year.

The Group Compliance function has implemented a number of
monitoring processes. For example, the Compliance Support and
Development Program (CSDP) which is an ongoing program of
structured, on-site, Compliance reviews conducted by the Group
Compliance Department to AXA Group Companies worldwide.
The main purpose of these reviews is to measure adherence to
the Group Standards and Policies, to define improvement action
plans, to provide experienced advice and to rate the entity’s
maturity level against other Group companies. This program
was introduced in 2009 using a risk-based approach.

(1) Only information contained in Section 4.6 “Insurance risks” of this Annual Report and referred to in Note 4 “Financial and insurance Risk Management”
in Part 5 “Consolidated Financial Statements” of this Annual Report is covered by the report of the Statutory Auditors on the Consolidated Financial

Statements.
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On a regular basis, the Group Compliance function reports
to the Group Audit Risk & Compliance Committee, the Audit
Committee, and to the Board of Directors (as required) on
significant compliance matters. These include major regulatory
changes that have compliance implications, results of the
Compliance Risk Assessment, and any other significant issues
that require escalation.

Group internal control function

To further strengthen its control environment, the AXA Group
established in 2017 a centralized Internal Control function
within the second line of defense independent from business
operations. Group Head of Internal Control is reporting to the
Group Head of Operational Risk and Internal Control. Group
Internal Control is responsible for the development of a
standardized methodology and framework for internal control
and for oversight of its implementation in the AXA Group’s
subsidiaries. For more information on the internal control at
local level, please refer to the paragraph “Risk Management and
internal control at local level” below.

The Internal Control framework of the AXA Group:

| is based on the principle of proportionality and takes into
account the nature, scale and complexity of the entities
operations;

m is aligned with the COSO “Internal Control - Integrated
Framework” of the Committee of Sponsoring Organizations
of the Treadway Commission;

W is anintegral part of the Risk Management thus providing the
Executive Management with a view of the risk and control
environment;

m is underpinned by the Group Internal Control Standard and
Group Solvency Il Internal Control Policy, approved by the
Audit Committee and the Board of Directors of AXA SA in
December 2017;

m encompasses Internal Financial Control, implemented since
2010 to provide reasonable assurance regarding the reliability
of Internal Control Over Financial Reporting (“ICOFR”), and
extended to Solvency Il in 2014 to contribute to the Internal
Model validation process. For more information on Internal
Financial Control, please refer to the paragraphs “Financial
reporting, disclosure, controls and procedures” and “Internal
Model validation” below.

On a regular basis, the Group Internal Control reports to the
Group Operational Audit, Risk and Compliance Committee.

Third line of defense: Group internal
audit function

The Group’s Internal Audit function provides the Group Audit
Committee and the Group’s Management Committee with
independent and objective assurance on the effectiveness of
the overall control environment across the Group.
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The Global Head of Internal Audit reports to the Chairman of the
AXA Group Audit Committee with an administrative reporting line
to the Group Chief Executive Officer.

Allinternal audit teams across the Group report to the Global
Head of Internal Audit whilst also having a direct and unfettered
reporting line to their local Audit Committee Chairman and an
administrative reporting line within their local management
structure.

The Group’s Internal Audit function exists to help the Board
and Executive Management protect the assets, reputation and
sustainability of the organization by providing an independent
and objective assurance activity designed to add value and
improve the organization’s operations. It helps the organization
meet its objectives by bringing a systematic, disciplined
approach to challenge Executive Management and evaluate
the effectiveness of Risk Management, control and governance
processes.

Group Internal Audit sets an annual plan of work, based on
an assessment of both the inherent risk and the adequacy of
controls as well as consideration of the audit cycle. The plan is
reviewed and its performance formally monitored by the Group
Audit Committee.

Over the audit cycle, all applicable “Common Audit Universe”
categories for each entity are expected to be audited. Any
exceptions identified are notified to the Audit Committee for
ratification.

Areport is issued at the conclusion of each audit assignment
to the relevant senior management. The results of the audits
and resolution status of internal audit issues are presented
to the relevant Audit Committee and Executive Management
Committee on a regular basis.

Risk Management and internal control
at local level

Governance: The Group Governance Standards require, among
other things, the Boards of AXA’s main subsidiaries to establish
an Audit Committee. The Audit Committees have a critical role
in reviewing financial results and other financial information
prepared by the management of these subsidiaries, financial
reporting and control processes, critical accounting policies,
specific accounting issues, key risks and systems of internal
control, fraud and similarissues.

In addition, the Group has established Standards that apply to
AXA SA and entities (including Joint Ventures) where AXA has
the majority of the voting rights, or has a minority interest but
exercises control through other means such as management.
They are mandatory for all Group entities within scope
unless otherwise indicated. The Standards focus on critical
requirements and form part of an overall Risk Management
framework which allow the Group to have a clear understanding
of risks, both locally and Group-wide.



Chief Executive Officers are required to certify annually to the
Group Chief Executive Officer that to the best of their knowledge
their entities comply with the Standards. Entity Boards must be
formally informed of the Annual Certifications, together with any
material breaches, areas of non-compliance and corresponding
mitigation plansin order to monitor progress of remedial actions.

Risk Management: Risk Managementis a local responsibility, in
accordance with GRM standards and guidelines. The roles and
responsibilities of local Risk Management teams are validated
jointly by the Executive Committees of local entities and the
Group’s Chief Risk Officer to ensure the alignment of central and
local interests.

The minimum missions required for local Risk Management
teams are:

m coordinating the second line of defense locally (which covers
among others Compliance, Internal Control, Security) through
a specific system of governance framework;

m ensuring that the risk appetite is implemented with respect
to all risks consistently with the Group’s risk appetite, with
enhanced reporting, risk limits and decision processes;

m providing a second opinion on key processes, such as the
definition of characteristics for new products before launch,
reserves, ALM studies & asset allocation and reinsurance
strategies;

m with respect to the Internal Model, local Risk Management
teams are responsible for checking the adequacy of the local
risk profile, and for implementing, testing and validating the
Internal Model.

Local Chief Risk Officers head the local Risk Management teams
within each operational entity, and report both to their local Chief
Executive Officer and to the Group Chief Risk Officer. They are
independent from operations and Internal Audit Departments.
Local Chief Risk Officers regularly report to the local Board of
Directors (or to a sub-committee) on Risk Management matters.

Their teams are responsible for controlling and managing risks
within Group policies and limits, and for validating investment
or underwriting decisions through local Risk Committees. The
Group Chief Risk Officer chairs the Chief Risk Officers” meeting
composed of the Chief Risk Officers of AXA's main subsidiaries,
that meets on a quarterly basis and have monthly calls.

Internal Control: Internal Control is a local responsibility in
accordance with Internal Control Standard and Policy. Entities
are expected:

| to define and document their controls and control procedures
covering all important risks and processes (First Line
responsibility);

m to regularly verify and challenge the effectiveness of the
control environment (Second Line responsibility);

| to implement a comprehensive monitoring and reporting on
internal control deficiencies at a senior level of the organization
to ensure that these are rectified in an adequate and timely
manner.
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Local Heads of Internal Control (or equivalent) are independent
from operations and report preferably to their local Chief Risk
Officer. Local Heads of Internal Control (or equivalent) regularly
report to the local Executive Committee (or to a sub-committee)
on Internal Control matters.

Compliance: The local Compliance functions are expected to
undertake an annual Compliance Risk Assessment to identify the
major compliance risks to which the business is exposed. Based
on the Compliance Risk Assessment, an Annual Compliance Plan
must be developed at the end of each year for the following year.
The local Compliance function must directly report on a regular
basis to local senior management and the local Audit Committee
(or equivalent body), on significant compliance matters,
including key compliance risks, major regulatory changes that
have compliance implications, the Annual Compliance Plan,
outstanding Compliance Support and Development Program
action points and any other significant issues that require
escalation.

FINANCIAL REPORTING, DISCLOSURE,
CONTROLS AND PROCEDURES

Scope of responsibilities

The PBRC Department within the Group Finance Department
is responsible for consolidation, management reporting, as
well as actuarial indicators and the economic balance sheet.
These missions are performed for regular closings, forecasts and
strategic plan exercises. PBRC works with local PBR units within
the Finance Departments of Group subsidiaries.

The local PBR units are responsible for producing their respective
contribution to the Group consolidated financial statements.

PBRC’s role encompasses the following principal activities:
m development of both accounting and reporting standards;

B managing process instructions with the subsidiaries for the
various exercises;

m managing the Group’s financial consolidation and reporting
systems;

m producing the Consolidated Financial Statements in
accordance with International Financial Reporting Standards
(IFRS) and analyzing key performance indicators;

m developing and using management control tools;

® managing and consolidating the European Embedded Value
and Eligible Own Funds processes, related actuarial indicators
and the economic balance sheet;

m coordinating the production of the Group’s Annual Reports
filed with the AMF;

m coordinating the production of reports filed with the ACPR
related to Solvency Il

I
4
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| liaising with the Statutory Auditors and contributing to Audit
Committee meetings as required; and

m fostering convergence of accounting and financial reporting
processes, systems and organizations for insurance activities
in Europe.

PBRC has defined and implemented a set of policies and
procedures to ensure that the consolidation process leading to
the consolidated financial statements is timely and accurate.
This consolidation process is based on the following:

Definition of standards and use
of a centralized information system

Group accounting standards, which are consistent with
accounting and regulatory principles, are set forth in the “AXA
Group Accounting Manual” and updated regularly by PBRC
experts. These guidelines are submitted to AXA’s Statutory
Auditors for review before being made available to AXA’s
subsidiaries.

The Group’s consolidation and reporting processes are based on
a central information system “Magnitude”. This tool is managed
and updated by a dedicated team. This system is also used to
deliver management reporting information and the economic
balance sheet. The process through which this management
reporting information and the economic balance sheet are
produced and validated is the same as the one used to prepare
consolidated financial information.

Operating control mechanisms

At entity level, AXA's subsidiaries are responsible for recording
and controlling accounting and financial data that comply with
the AXA Group Accounting Manual and reflect consolidation
rules under IFRS accounting standards. In this respect, the Chief
Financial Officer of each entity signs off on the accuracy of their
respective contribution to the consolidated figures reported
through “Magnitude” and their compliance with both the AXA
Group Accounting Manual and instructions in all frameworks
produced (IFRS, Embedded Value, actuarial indicators and
economic balance sheet) within the internal financial control
program.

At PBRC level, accounting, financial and economic information
reported by entities are analyzed by teams that liaise with
subsidiaries on a full-time basis. In particular, these teams
analyze the compliance with the AXA Group Accounting Manual
and Group actuarial standards.

Internal Control Over Financial
Reporting (ICOFR)

The AXA Group’s ICOFR is a process designed under the
supervision of the Group Chief Financial Officer to provide
reasonable assurance regarding the reliability of financial
reporting and the preparation of Consolidated Financial
Statements.
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In that context, the Group has implemented a comprehensive
program managed by Group Risk Management, entitled Internal
Financial Control (“IFC”), to ensure that the Group Chief Executive
Officer has a reasonable basis to conclude that AXA Group’s
ICOFR is effective as of the end of each financial year.

The IFC program is based on the Group’s IFC Standard, which is an
internal control and governance standard based on the “Internal
Control - Integrated Framework” issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).
It is designed to ensure consistency and quality in AXA Group’s
financial reporting, and provide an overall framework for the
annual IFC program precising the scope of application and
governance.

The entities in IFC scope are required to document their
significant processes and key controls, as well as the rationale
of how the associated risk of material misstatement due to error
or fraud can be reduced to an acceptable level. Thisis performed
under the supervision of the Chief Financial Officer, sponsor of
the IFC program. The independent Internal Financial Control
function, anchored within Risk Management for most entities,
is in charge of testing the design and operational effectiveness
of those key controls, and ensuring that identified control
deficiencies are remediated.

At each year-end, the in-scope entities have to perform an
evaluation of their ICOFR as part of an internal certification
process, involving formal sign-off by process owners and with
a formal management report from the entity’s Chief Financial
Officer and Chief Risk Officer stating their conclusion as to the
effectiveness of the entity’s ICOFR.

Disclosure controls and procedures

The Group hasimplemented a formalinternal review and sign-off
process pursuant to which all Management Committee members,
Chief Financial Officers and certain other senior executives are
required to certify various matters covered in AXA’s Registration
Document.

This process is based on the following four pillars:

1. Chief Financial Officer Signs-Off Certificates, which are
required to be submitted by all local Chief Financial Officers
to PBRC, together with the required subsidiary financial
reporting and consolidation information;

2. IFC Management reports are required to be submitted by
the Chief Financial Officer or another senior executive of
every in-scope entity, as part of the IFC program dedicated
to ICOFR;

3. Disclosure Controls & Procedures Certificates, which are
required to be submitted by AXA's Management Committee
members, Chief Financial Officers and certain other senior
executives pursuant to which each of these executives is
required to review the Group’s Registration Document
and formally certify (i) the accuracy and completeness
of the information in the Annual Report with respect to
the companies under his/her responsibility, and (ii) the



effectiveness of disclosure controls and procedures and
ICOFR at companies under his/her responsibility (with
specific disclosure of any significant deficiencies or material
weaknesses). In addition, as part of this “sub-certification”
process, these executives are required to review and
comment on a number of cross-sectional disclosures in the
Registration Document relating to risk and other matters;

4. Chief Financial Officer Sign-Off Certificates on notes to the
Consolidated Financial Statements: PBRC provides Chief
Financial Officers with the contribution of the entities
under their responsibility to the Consolidated Financial
Statements in order to facilitate their certification on the
accuracy and completeness of the information in the
Registration Document of the Group.

For furtherinformation, please refer to Appendix | “Management’s
annual evaluation of the internal control over financial reporting”
of this Annual Report.
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CONCLUSION

The Group has established a comprehensive system of internal
control procedures and mechanisms that management believes
appropriate and adapted to its business and the global scale of
its operations.

However, all internal control systems, no matter how well
designed, have inherent limitations and cannot provide absolute
certainty or guarantee against the materialization of risks and
control failures. Even systems determined to be effective by the
management may not prevent or detect all human errors, all
system malfunctions, all fraud or all misstatements and can
provide only reasonable assurance.

# Own Risk and Solvency Assessment (“ORSA”) @

POLICY AND GOVERNANCE

PURPOSE AND CONTENT

Under Solvency Il, the Group and certain of its subsidiaries (i.e.
allinsurance and reinsurance entities in the European Economic
Area and insurance and reinsurance entities outside the
European Economic Area that are within the scope of the Internal
Model) are each required to produce an ORSA report which is
filed with the applicable national supervisor. At Group level, the
Group Chief Risk Officer is responsible for developing the ORSA
policy, implementing the ORSA process and coordinating the
ORSA reporting.

The ORSA policy defines minimum standards for assessing
and reporting own risks and solvency to be applied across the
Group. Adherence to this policy is expected to be promoted and
monitored by all entity heads of Risk Management Department
(Chief Risk Officers).

The Group ORSA report is reviewed annually by the Solvency |l
Committee and then presented, first, to the ARCC and the Audit
Committee of the Board of Directors, and finally to the Board of
Directors, which approves the conclusions of the Group ORSA
report and authorizes its filing with the ACPR.

Beyond the annual ORSA report, a quarterly assessment is
performed to update the Group’s risk profile against Risk
Appetite limits and adapt management actions accordingly.
This information is reported to the Finance Committee of the
Board of Directors and to the ARCC which regularly reviews all
material audit, risk and compliance issues faced by the Group.

ORSA encompasses processes to identify, assess, monitor,
manage and report the short to medium term risks to which the
Group is exposed and to ensure the adequacy of the level of own
funds within the Group solvency targets, taking into account the
Group’s risk profile, approved risk appetite limits and business
strategy. As an important component of the Risk Management
system, it is intended to give a comprehensive and complete
vision of the risks embedded in the businesses of the Group on
a continuous basis.

ORSA mainly encompasses Risk Management and financial
activities, which are organized around the following processes:

m Solvency Capital Requirement (“SCR”) & Eligible Own Funds
(“EOF”) calculation;

m liquidity risk reporting;

m strategic planning and financial projections;

| risk appetite process;

W stress and scenario testing analysis and monitoring; and

| risk assessment and review of strategic risk, reputation risk,
regulatory risk and emerging risk.

(1) This information is not required under IFRS and as such is not part of the Consolidated Financial Statements. Therefore, it is not covered by the report of

the Statutory Auditors on the Consolidated Financial Statements.
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The ORSA report provides an assessment on:

m the overall solvency needs through the measurement
of quantifiable risks considering risk mitigation actions
implemented in current economic context and approved
business strategy detailed in the 2018-2020 strategic plan
and within approved risk appetite limits. Stress scenario
analyses are performed to ensure adequacy of the economic
capital assessed. This is supported by the ERM, including
the identification, monitoring and management of non-
quantifiable risks;

m the compliance, on a continuous basis, with regulatory capital
requirements, through the assessment of the ability to meet
capital requirements using the approved Internal Model, in

# Internal Model @

For more information on regulatory capital and solvency
requirements applicable to the Group, including Solvency Il
please refer to Section 6.3 “General Information - Regulation
and Supervision” of this Annual Report.

The Group has developed a robust economic capital model since
2007. The internal model of the Group (the “Internal Model”)
is used in its Risk Management systems and decision-making
processes. The ACPR has approved the use by the Group of its
Internal Model to calculate its SCR under Solvency Il. The Internal
Model encompasses the use of AXA Group’s economic capital
model on all material entities, except AXA US entities which
are considered in equivalence, and entities that were part of
the XLGroup we acquired in 2018 (“XL Entities”). The solvency
capital requirement in respect of the entities that were part
of the XL Group (“XL entities”) as at December 31, 2018 was
calculated in accordance with the equivalence regime, based
on the Bermudian Standard Formula SCR, plus a 5% add-
on required by the Group’s lead supervisor (i.e. the ACPR),
as a transitional measure. Furthermore, in compliance with
the ACPR’s decision, XL entities will be fully consolidated for
Solvency Il purposes (as per the consolidation-based method
set forth in the Solvency Il Directive) and their contribution to
the Group’s solvency capital requirement will be calculated using
the Solvency Il standard formula from March 31, 2019. Subject
to the prior approval of the ACPR, the Group intends as soon as
FY 2020 to extend its Internal Model to XL entities.
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compliance with the Solvency Il regulatory standard. Stress
scenario analyses are performed to ensure adequacy of the
economic capital assessed. Also, the extensive use of the
Internal Model outputs for key decision making processes
provides a feedback loop for improving the modelling
according to the evolution of the risk profile;

m the significance with which the risk profile of the AXA
Group deviates from the assumptions underlying the SCR
calculated with the Internal Model. Extensive validation tests
are performed to assess the relevance of the Internal Model
and the model error. Limitations of the Internal Model and
evolution plan resulting from the validation activities are
presented.

AXA continues to review regularly the scope, underlying
methodologies and assumptions of the Internal Model and
will adjust its SCR accordingly. In addition, AXA’s Internal Model
has been and may be revised from time to time in accordance
with applicable regulations. However, any significant change
to the Internal Model would be subject to the prior approval of
the ACPR, which may require adjustments to the level of SCR.
In addition, the Group monitors EIOPA’s work program which,
through its objectives, is also expected to continue to carry
out consistency reviews of European insurers’ internal models.
Such review may lead to further regulatory changes to increase
convergence and to strengthen oversight of cross-border groups,
as well as changes to internal models and Solvency Il capital
requirements.

The Group’s main goal in using its Internal Model as opposed to
the Solvency Il standard formula is to better reflect the Group’s
risk profile in its SCR. This is reflected through several objectives:

m taking into account local specificities - The Group is a global
company, and caters to a wide range of insurance markets with
a variety of products offered targeting certain demographics
and with differing risk exposures. It is therefore appropriate, to
the extent possible, to calibrate stresses specific for these risk
profiles and to allow for the benefits of diversification of risks
which arise as a result of being spread over these markets;

(1) This information is not required under IFRS and as such is not part of the Consolidated Financial Statements. Therefore, it is not covered by the report of

the Statutory Auditors on the Consolidated Financial Statements.
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m addressing shortcomings inherent to the standard formula
- Based on its expertise, the Group can improve on the
approach of the standard formula, which is naturally
constrained by its general scope and which does not cover
all measurable risks, and have models more appropriate to
the scope of the Group; and

m allowing for better evolution of the model over time - As
the Group’s experience increases, business expands to
new markets and product innovations create different risks
to consider, the flexibility of an internal model allows the
specificities of these developments to be reflected.

The Internal Model is based on a common definition of risks used
consistently throughout the Group. It aims to ensure that the
Company risk mapping is comprehensive and is followed in a
consistent way across the Company and that efficient procedures
and reporting are in place so that roles and responsibilities are
allocated to identify, measure, monitor, manage and report key
risks.

The Group risk grid ¥ aims to identify all material risks applicable
to the Company’s insurance businesses. The Internal Model is
intended to capture all material risks to which the Group is
exposed from the risk assessment performed at sub-risk level
to the overall aggregation of risk categories.

The underlying methodologies and assumptions used in the
economic capital model are regularly reviewed to ensure that
they accurately reflect the AXA Group’s risk profile and new
methods are developed and integrated regularly (in accordance
with the Internal Model change policy).

The SCR, calculated on the basis of the Internal Model,
represents the value at risk of Group Eligible Own Funds at the
99.5'" percentile over a one-year horizon. In other words, the
Solvency Capital Requirement is the capital needed to sustain
an extreme shock likely to occur with a 0.5% probability. It aims
atincluding all measurable risks (market, credit, insurance and
operational) and reflecting the Group’s diversified profile.

In addition to the risks thatimpact the SCR through the Internal
Model calculation, the Group also monitors its liquidity risk,
reputation risk, strategic risk and regulatory risks as well as
emerging threats.
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AXA GROUP SOLVENCY Il RATIO

In addition to the SCR assessment, which intends to cover all
quantifiable risks to which the Group is exposed (insurance,
financial, and operational risks), the AXA Group performs
sensitivity analyses of its Solvency Il ratio to material risks and
events.

These analyses quantify, forinstance, the potential impact on the
AXA Group’s Solvency Il ratio of (i) financial shocks on corporate
bond and sovereign spreads, on interest rates, and on equity
and (ii) a wide range of shocks reflecting historical stress events
(such as the 2008-2009 financial crisis, the 2011 financial crisis,
the 1918 Spanish flu and the 1999 Lothar & Martin storms).

These sensitivity analyses do not take into account preemptive
management actions that might be taken to mitigate the effects
of the defined shocks, nor indicate a probability of occurrence,
but, are designed:

m to demonstrate that the AXA Group Solvency ratio is resilient
to a wide range of shocks;

m to ensure through the risk appetite framework that the
management reviews and acknowledges the risks that arise in
their company, understands the consequences of an adverse
development of these risks, and have action plans that can
be implemented in case of unfavorable developments; and

| to verify the robustness of the Internal Model.

The Solvency Il ratio as of December 31, 2018, published on
February 21,2019 was estimated at 193% ¥, compared to 205%
as of December 31, 2017 and remains within AXA’s target range
of 170-220%.

(1) The Group risk grid is designed to identify all risks applicable to AXA businesses. Risk categories are further split into sub-risks. The risk assessment is
performed at the sub-risk level. The risk grid is reqularly reviewed and validated at Group level.

(2) The Solvency Il ratio is estimated primarily using AXA's internal model calibrated based on an adverse 1/200 years shock and assuming equivalence
for AXA Equitable Holdings, Inc. in the US. As in previous disclosures all AXA US entities are taken into account assuming US equivalence. The solvency
capital requirement in respect of the entities that were part of the XL Group (“XL entities”) as at December 31, 2018 was calculated in accordance with
the equivalence regime, based on the Bermudian Standard Formula SCR, plus a 5% add-on required by the AXA Group’s lead supervisor (ACPR), as a
transitional measure. For additional information, please refer to Section 4.2 “Internal control and Risk Management - Internal Model” of this Annual
Report. The Solvency Il ratio will be finalized prior to the publication of the AXA Group’s SFCR currently expected to be on May 23, 2019.
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INTERNAL MODEL GOVERNANCE

At Group level, the governance bodies involved in the Internal
Model governance are as follows:

m the Board of Directors reviews the Internal Model, and
authorizes the application to the ACPR for approval of major
changes to the Internal Model;

m the Audit, Risk and Compliance Committee; and
m the Solvency Il Committee.

At Group level, the Internal Model is reviewed, tested and
approved on an ongoing basis by the Solvency Il Committee.
The Solvency Il Committee is supported by risk technical working
groups reviewing changes proposed to the Internal Model and
presenting conclusions of these diligences to the Solvency Il
Committee. The Solvency Il Committee also reviews the Internal
Model validation and model change processes, and liaises with
local governance. It also reviews the conclusions of the regular
validation activities.

INTERNAL MODEL VALIDATION

The Group has implemented and documented a validation
process of its Internal Model to monitor its performance and
continued adequacy. This process and associated governance
are documented in the Group validation policy, endorsed by the
ARCC.

The Group validation policy is supplemented by local
validation policies specifying the local validation activities and
responsibilities.

Validation does not only apply to the quantitative aspects of
the model (input data, theory & methodology, parameters
& assumptions, data, results) but also encompasses
the qualitative aspects of the model: expert judgment,
documentation, model governance, use test, systems/IT.

Risk Management performs regular integrated validation
activities, described in the Internal Model validation policy,
mostly organized around:

m validation of the model structure, modelling choices,
parameters and assumptions; and

m validation of the Solvency Capital Requirement calculation
and results.
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These tasks are performed mostly within the Risk Management
Departments in charge of the model, through controls and
validation activities using validation tools such as sensitivity
tests, back testing, scenario testing, and stability analysis and
any other relevant activity.

These validation procedures are complemented by independent
challenge and validation of assumptions, key parameters and
results through Committees (including assumptions Committees,
calibration Committees and clearance Committees) intended to
provide an adequate level of expertise and seniority.

In particular, Group Risk Management teams provide
independent testing of the local model choices, local parameters,
assumptions or calibration as well as local results.

Apart from this fully integrated validation, sanctioned by Chief
Risk Officer’s review and sign-off, a comprehensive independent
review process has been defined and implemented to provide
adequate comfort to AXA Group Management and Board of
Directors that the model and its outputs meet a “fit for purpose”
standard.

The independent reviews are performed by the following two
internal teams:

m [FC teams, at local and Group level, responsible for assessing
the effectiveness of internal control framework over Solvency I,
on the basis of the testing of processes and controls over the
EOF and STEC, at least annually; and

m Internal Model Review (“IMR”) team, a Group team responsible
for the in-depth actuarial review of the model under local
teams’ responsibility, the conception and methodology
when locally developed, and the local implementation of the
Group principles when relevant. IMR controls are performed
on a 3-year rolling basis, independently from closing agenda.

Both IMR and IFC are fully independent from the development,
the governance and the processing of the Internal Model.

At the end of the annual validation process, the Board of
Directors is provided with a report summarizing the conclusions
of the internal review by Risk Management and the conclusion
of the independent review by IMR and IFC as well as a review by
an independent third party.
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# Governance of investment strategy and Asset & Liability

Management (ALM)

The AXA Group, as an insurance group, follows an investment
strategy mainly driven by Asset Liability Management (“ALM”).
The overall objectives of all investment decisions made within
the Group are to meet the Group’s obligations and commitments
to policyholders, to protect the solvency of the Group’s entities,
and to generate superior return over time.

GROUP AND LOCAL GUIDANCE
ON INVESTMENTS

The Group Chief Investment Officer (Group CIO) heads the Group-
wide community of local insurance companies ClOs, the central
Investment & ALM Department and reports to the Group Chief
Financial Officer. His role includes aligning AXA’s investment
strategy with the broader strategy of the Group, fostering closer
cooperation amongst local entities, enhancing methodology,
and steering investment decisions.

Local investment & ALM activities are steered by local ClOs. Local
Cl0s manage local portfolios, aiming at an optimized risk-return
ratio, maintain reporting lines to the Group, and manage close
relationships with asset managers and local stakeholders.
Moreover, they are responsible for the investment performance
and for implementing and executing a sound Asset Liability
Management.

GROUP AND LOCAL GOVERNANCE BODIES

In order to efficiently coordinate local and global investment
processes, decisions within the Group’s investment community
are taken by two main governance bodies:

m the Group Investment Committee, which is chaired by the
Group Chief Financial Officer. This Committee defines the
Group’s investment strategy, steers tactical asset allocation,
evaluates new investment opportunities and monitors the
Group’s investment performance; and

m the Group Financial Risk Committee is co-chaired by the
Group Chief Financial Officer and the Group Chief Risk Officer.
The Group Chief Investment Officer is also member of this
Committee (please refer to the paragraph “Audit Risk and
Compliance Committee” above).

At the entity level, each insurance company has a local
Investment and ALM Committee whose terms of reference are
approved by the local Executive Committees.

These Committees are responsible for, inter alia, defining the
entity’s Strategic Asset Allocation, approving and monitoring

investments, meeting local compliance obligations and
reviewing the participation in investment proposals syndicated
by the Group, as well as local investment proposals.

ALM STUDIES AND STRATEGIC ASSET
ALLOCATION

ALM aims to match assets with the liabilities generated by the
sale of insurance policies. The objective is to define the optimal
asset allocation so that all liabilities can be met with the highest
degree of confidence while maximizing the expected investment
return.

ALM studies are performed by the Investment & ALM Department
with the support of internal asset managers when appropriate
and a second opinion is provided by the Risk Management
Department. They use methodologies and modelling tools that
develop deterministic and stochastic scenarios, embedding
policyholders’ behavior considerations for the liabilities, financial
market evolution for the assets and taking into account existing
interaction between the two. This process aims at maximizing
expected returns given a defined level of risk. Furthermore, a
series of additional constraints are taken into account, such as
Solvency Il economic capital model considerations, earnings
stability, protection of the solvency margin, preservation of
liquidity, as well as local and consolidated capital adequacy
and requirement.

ALM constraints are also taken into account when new insurance
products are being designed as part of the product approval
process (see Section 4.6 “Insurance risks - Product approval” of
this Annual Report).

At the entity level, the strategic asset allocation issued from the
ALM study must be reviewed by local Risk Management, and
verified against predefined risk appetite limits, before being
approved by the local Investment and ALM Committee.

INVESTMENT APPROVAL PROCESS

Investment opportunities, like non-standard investments,
new strategies or new structures, are subject to an Investment
Approval Process (“IAP”) in line with the third pillar of the
Group Risk Management principles which provides for a
systematic second opinion on key processes. The IAP ensures
key characteristics of the investment are analyzed, such as
risk and return expectations, experience and expertise of the
investment management teams, as well as accounting, tax, legal
and reputational issues.
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ThelAPiscompleted at Group level for any significantinvestment,
notably if several local entities are participating in the same
investment. In that case, the successful completion of an IAP is
done after the production of a second independent opinion by
Group Risk Management. The IAP is used and completed at local
level to cover local regulatory characteristics (including tax and
statutory accounting).

Local IAPis also run forinvestments in new asset classes for local
entities under the same principles.

GOVERNANCE FRAMEWORK FOR
DERIVATIVES

Products involving hedging programs based on derivative
instruments are designed with the support of dedicated teams
at AXA Bank Belgium, AXA Investment Managers, AB, AXA US
and AXA SA. In a similar way, this set-up ensures that all entities
benefit from technical expertise, legal protection and good
execution of such transactions within the following governance
framework for derivatives.

Derivative strategies are reviewed by local Investment and ALM
Committees. In addition, there is a segregation of duties between
those responsible for making investment decisions, executing
transactions, processing trades and instructing the custodian.
This segregation of duties aims in particular at avoiding conflicts
of interest.

The market risks arising from derivatives are regularly monitored
taking into account the Group’s various constraints (such as risk
appetite and Internal Model).

Such monitoring is designed to ensure market risks, arising
from cash or derivative instruments, are properly controlled and
remain within approved limits.

Legal risk is addressed by defining a standardized master
agreement. The Group’s business units may trade derivatives
only if they are covered by legal documentation which complies
with the requirements set out in the Group standards. Any
change to certain mandatory provisions defined in the Group
standards must be approved by GRM.
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Additionally, there is a centralized counterparty risk policy. GRM
has established rules on authorized counterparties, minimum
requirements regarding collateral and counterparty exposure
limits.

The operational risk related to derivatives is measured and
managed in the context of the Group’s global operational
risk framework. Furthermore, execution and management of
derivatives are centralized within dedicated teams, reducing
the AXA Group’s operational risk.

Valuation Risk is also addressed through the use of dedicated
teams, within the Group’s asset managers and banks. They
independently counter-valuate the derivatives positions so
as to achieve appropriate accounting, payment and collateral
management. They also challenge the prices proposed by
counterparties in the event that the applicable AXA entity wishes
to initiate, terminate or restructure derivatives. Such capacity in
pricing requires strong expertise, which relies on rigorous market
analysis and the ability to follow the most up-to-date market
developments for new derivatives instruments.

INVESTMENT AND ASSET MANAGEMENT

For a large proportion of its assets, the Group utilizes the services
of asset managers to invest in the market:

m [ocal AXA companies assign the day-to-day management of
their asset portfolios primarily to AXA’s Asset Management
subsidiaries, i.e. AXA Investment Managers, Architas and AB.
Local CIOs continuously monitor, analyze, and challenge asset
managers’ performances; and

m in order to benefit from a more asset-specific and/or
geographical expertise, the Group may also decide to invest
through external asset managers. In such event, thorough due
diligence analyses are performed by the Investment and the
Risk Management communities and a continuous monitoring
isimplemented at both Group and Local levels.
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# Market risks: definition and exposure

Information in this section should be read in conjunction with
Note 4 “Financial and insurance Risk Management” in Part 5
“Consolidated Financial Statements” of this Annual Report. Only
information referred to in Note 4 is covered by the report of the
Statutory Auditors on the Consolidated Financial Statements.

Information in this section should be read in conjunction with
the paragraph “Market - related risks” in Section 4.1 “Risk Factors”
of this Annual Report.

AXA Group is exposed to financial market risks through its core
business of financial protection (i.e. insurance) and through
the financing of its activities as part of its equity and debt
management.

The market risks to which Life & Savings (L&S) and Property &
Casualty (P&C) portfolios are exposed arise from a variety of
factors including:

m a decline in market returns may cause us to accelerate
amortization of deferred acquisition costs, value of business
in-force and other intangibles;

m adeclinein returns on assets (linked to a sustained fall in yields
on fixed income investments or to lower equity markets) could
reduce investment margins on General Account products or
fees on Unit-Linked contracts and impact the performance of
asset managers;

B a change in yields on fixed-income investments (linked to
changes ininterest rates orin credit spreads) affects the market
value of investments and liabilities and could impact adversely
the Group’s solvency position, and increase policyholder’s
surrenders due to competitive pressures;

m adeclinein asset market value (relating, for example, to equity,
real estate, or alternatives, etc.) could adversely impact the
Group’s solvency position, as well as available surplus;

| a rise in financial market volatility may increase the cost of
hedging the guarantees associated with certain products
such as Unit-Linked and Variable Annuities and decrease the
Group’s value;

B achange in foreign-exchange rates would have limited impact
for the operating units since foreign-currency commitments
are matched to a large extent by assets in the same currency
or covered by hedges, but it could affect the earnings
contribution in euros;

m furthermore, Health and Property & Casualty activities are
subject to inflation which may increase the compensation
payable to policyholders, so that the actual payments may
exceed the associated reserves set aside. This risk can be
significant for long-tail businesses but is managed through
regular pricing adjustments or specific protections against
peaks of inflation.

The Group policies implemented to manage these risks are
tailored to each product type and the risks relating to it.

The main market risks to which the AXA Group is exposed are
the following:

| interest-rate risk, spread risk and equity risk related to the
operating activities of Group subsidiaries;

m exchange-rate risk related to the operating activities of Group
subsidiaries; and

| risks relating to the management of holding companies’
exposure to foreign currency exchange rate fluctuations and
debt.

AXA Group’s exposure to market risks is covered by AXA
Group’s Solvency Capital Requirement metric, as detailed in
the paragraph “Internal Model” in Section 4.2 “Internal control
and Risk Management” of this Annual Report and is taken into
account in AXA’s Liquidity Risk Management framework (please
refer to Section 4.5 “Liquidity Risk” of this Annual Report).
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# Risk control and risk mitigation

For more information on the AXA Group’s risk controls and Risk
Management processes, please refer to Section 4.2 “Internal
control and Risk Management” of this Annual Report.

In addition, AXA Group’s investment strategy, which is mainly
driven by Asset Liability Management, aims to meet the Group’s
obligations and commitments to policyholders, and to protect
the solvency of the Group and of its entities (please refer to
paragraph “Governance of investment strategy and Asset
& Liability Management (ALM)” in Section 4.2 “Internal control
and Risk Management” of this Annual Report).

Local operating units have the primary responsibility for
managing their market-related risks, while abiding by the risk
framework defined at Group-level, in terms of limits/thresholds
and standards. This approach aims to allow reacting swiftly
in an accurate and targeted manner to changes in financial
markets, political and economic environments in which the
Group operates.

Awide variety of Risk Management techniques are used to control
and mitigate the market risks to which the Group is exposed.
These techniques, used primarily in all operating subsidiaries,
include:

m ocal risk appetite governance and processes, including
functional limits on market risks defined locally and approved
by the local Board or Executive Committee;

| Asset Liability Management (ALM), i.e. defining an optimal
strategic asset allocation with respect to the liabilities’
structure in order to reduce the risk to a desired level;

m a2 disciplined investment process, requiring for any
sophisticated investment a formal thorough analysis by
the Investment Department, and a second opinion by Risk
Management;

m hedging of financial risks when they exceed the tolerance levels
set by the Group. Operational management of derivatives is
based on stringent rules and is mainly performed by AXA SA
for the holding company activities and Group asset managers,
AXA Investment Managers and AB for operating units as well
as AXA Bank Belgium and AXA US for the hedging program of
Variable Annuities’ guarantees;
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m 2 regular monitoring of the financial risks on the Group
solvency ratio; and

m reinsurance which also offers solutions to mitigate certain
financial risks.

As regards the market risks relating to the management of
holding companies’ foreign exchange and interest rates
exposure, the following Risk Management measures have been
defined and implemented.

For the purpose of optimizing the financial management and
control of financial risks linked to AXA SA and its sub-holding
companies, the Group Corporate Finance and Treasury
Department has defined a methodology to monitor and assess
financial risks.

The policy on the management of holding companies’ interest
rate risk aims at monitoring and limiting the potential medium-
term variation in interest expenses and consequently at
partially protecting future levels of interest expenses against
movements in interest rates. Regarding foreign exchange risk,
the implemented policy’s objective is to limit variations in net
foreign currency-denominated assets resulting from movements
in exchange rates. The purpose of the policy is therefore to
protect partially or in full the value of AXA’s net foreign-currency
investments in its subsidiaries and thus reduce the variability
of Group consolidated shareholders’ equity against currency
fluctuations, but also of other key indicators such as liquidity,
gearing and solvency ratio at Group level. AXA regularly monitors
its exchange rate hedging strategy and will continue to review
its effectiveness and the potential need to adapt it taking into
accountimpacts on earnings, value, solvency, gearing ratio and
liquidity.

The Group Corporate Finance and Treasury Department is in
charge of producing reporting data that consolidate interest
rate, foreign exchange and liquidity risk exposures, as well as the
interest expenses of AXA SA and its sub-holdings. This reporting
also includes medium-term forecasts.

Synthetic reports, including information about hedging
strategies, are sent to and reviewed by the Finance Committee
of AXA’s Board of Directors five times a year.
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# Focus on main market risks and sensitivity analyses

INTEREST RATES & EQUITY RISKS RELATED
TO THE OPERATING ACTIVITIES OF GROUP
SUBSIDIARIES

AXA Group performs sensitivity analyses to estimate its exposure
to movements in interest rates and equity markets. These
analyses quantify the potential impact on the Group of positive
and adverse changes in financial markets.

AXA Group analyzes sensitivities to movements in interest rates
and equity markets looking at two different measures:

| sensitivities of the Group Eligible Own Funds (EOF), as described
below;

Reconciliation IFRS shareholders’ equity to Group EOF (in Euro billion)

| sensitivities of Group Solvency Il ratio (please refer to
Section 4.2 “Internal control and Risk Management” of this
Annual Report 1,

Eligible Own Funds represent the amount of economic capital
available to absorb losses under stress events. The EOF are the
surplus of assets over liabilities derived from the Solvency |l
balance sheet.

AXA Group Risk Management is monitoring EOF sensitivities
and the EOF are derived from IFRS equity. The following table
presents the reconciliation between IFRS shareholders’ equity
to Group EOF.

IFRS shareholders’ equity @
Net Unrealized Capital Gains not included in shareholders’ Equity
Elimination TSS/TSDI
Elimination Intangibles
Goodwill
DAC
VB!
Others
IFRS tangible net asset value @
Dividends to be paid
Technical provision adjustments
Risk margin
BEL
Other adjustments
Unrestricted Tier 1
Restricted Tier 1+ Tier 2
Tier3
Group Eligible Own Funds ®

62.4
51
(6.8)
(35.5)
(16.7)
(13.4)
(1.7)
(37)
25.3
(32)
12.0
(9.3)
214
42
38.3
188
1.0
58.1

(a) Group share.
(b) Including minority interests.

(1) Only information contained in Section 4.2 “Internal control and Risk Management” of this Annual Report and referred to in Note 4 “Financial and insurance
risks management” in Part 5 “Consolidated Financial Statements” of this Annual Report is covered by the report of the Statutory Auditors on the Consolidated

Financial Statements.
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The main elements of the reconciliation from the €62.4 billion
of IFRS shareholders’ equity to the €25.3 billion of IFRS TNAV
are as follows:

m addition of €5.1 billion of net unrealized gains and losses on
assets not reflected in IFRS shareholders’ equity;

m deduction of €6.8 billion of undated deeply subordinated notes
(TSS) and of undated subordinated notes (TSDI) included in
IFRS shareholders’ equity; and

m elimination of €35.5 billion of intangible assets net of unearned
revenues and fee reserves, taxes and policyholder bonuses.

IFRS TNAV decreased by €10.5 billion mainly due to the fact that
it excludes additional intangibles linked to the acquisition of XL
Group. This metric however reflects the IFRS accounting value of
liabilities and not their economic value which is better reflected
within Solvency Il EOF.

The main elements of the reconciliation between the IFRS TNAV
and the Group EOF unrestricted Tier 1 are as follows:

m Deduction of €3.2 billion of foreseeable dividends to be paid
to shareholders in 2019;

m Addition of €12.0 billion reflecting the Solvency Il technical
provision adjustments corresponding to the adjustment from
IFRS reserves to best estimate liabilities (€+21.4 billion) and the
risk margin (€-9.3 billion); and

m Other adjustments between IFRS TNAY and Group EOF
unrestricted Tier 1 (€+4.2 billion), notably the treatment
of XL insurance subsidiaries under the equivalence regime
(€+4.4 billion).
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Group EOF are then the sum of unrestricted Tier 1, restricted
Tier 1, Tier 2 and Tier 3.

Information on the Group EOF is disclosed in the “Embedded
Value and Solvency Il Own Funds report 2018” which is available
on AXA Group website www.axa.com.

The sensitivities of the EOF to changes in major economic
assumptions were calculated as follows for the 2018 values:

m upward shift of 50 basis points in reference rates simulates
asudden shock to the initial conditions. This means changes
to: 1) the current market values of fixed-interest assets, with
related possible changes to projected capital gains/losses
and/or fee revenues, 2) future reinvestment rates for all asset
classes, and 3) discount rates. The change is applied to the
reference interest rates, including the volatility adjuster where
applied in the base case. Inflation rates, the volatility on
interest rates and the Ultimate Forward Rates are not changed;

m downward shift of 50 basis points in reference rates is the
same as above but with a shift downward;

B 25% higher value of equity markets simulates a shock to
the initial conditions for equities only. Listed equities and
private equity values including the impact of equity hedges
are shocked. This means changes to current market values of
all these equities excluding hedge funds, with related possible
changesto projected capital gains/losses and/or fee revenues;

m 25% lower value of equity markets: same methodology as
mentioned above assuming a decrease.

2018 EOF 2018 EOF
L&S EOF sensitivities (in Euro million) (in percentage)
Closing amount 43,034 100%
Interest rates +50bps 1,316 3%
Interest rates -50bps (2,283) -5%
Equity markets +25% 1,945 5%
Equity markets -25% (2,766) -6%

2018 EOF 2018 EOF
P&C EOF sensitivities (in Euro million) (in percentage)
Closing amount 34,772 100%
Interest rates +50bps (139) 0%
Interest rates -50bps 182 1%
Equity markets +25% 1106 3%
Equity markets -25% (881) -3%
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All sensitivities are presented net of tax, and where applicable,
net of policyholders’ participation.

2018 interest rate sensitivities for Life & Savings business (%
of L&S EOF) of 3% to upward 50 bps and -5% to downward 50 bps
show an asymmetry mainly driven by guaranteed interest rates
having higher value when interest rates decrease, while higher
reinvestment returns would need to be shared with policyholders
limiting shareholders’ gains in a higher rate environment.
However this classical pattern is not followed everywhere, as
for certain type of business with significantly low interest rate
guarantees, the EOF behaves more like a portfolio of fixed-
income assets. In addition, higher interest rates affect the value
both positively through higher investment rate and negatively
through lower starting value of fixed income assets and higher
discount rates for future profits. For different product types these
interactions produce different results.
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2018 interest rate sensitivities for Property & Casualty
business (% of P&C EOF) of 0% to upward 50 bps and 1% to
downward 50 bps reflect mainly the impacts on fixed-income
assets, offset by discount on liabilities.

2018 equity market sensitivities for Life & Savings business
(% of L&S EOF) of 5% to 25% higher value and -6% to 25%
lower value show asymmetries mainly driven by the impact of
guarantees and profit-sharing rules, along with some hedging
programs to limit potential losses. The impacts of equity market
value changes can come from General Account exposures or
from changing asset balances impacting future fee revenue on
separate account business.

2018 equity market sensitivities for Property & Casualty
business (% of P&C EOF) of 3% to 25% higher value and -3%
to 25% lower value reflect the impacts on equities including
derivatives on equities.

EXCHANGE-RATE RISK RELATED TO THE OPERATING ACTIVITIES OF GROUP SUBSIDIARIES

A 10% change in foreign exchange rate as at December 31,2018
and December 31, 2017 between euro and main functional
currencies of the Group (USD, JPY and CHF) would have had

the following impacts on Shareholders’ equity Group share and
underlying earnings Group share:

2018

(in %) Shareholders’ equity Group share Underlying Earnings Group share
Currency -10% +10% -10% +10%
US Dollar 3% -3% 1% -1%
Japanese Yen 1% -1% 1% -1%
Swiss Franc 1% -1% 1% -1%
2017

(in %) Shareholders’ equity Group share Underlying Earnings Group share
Currency -10% +10% -10% +10%
US Dollar 2% -2% 2% -2%
Japanese Yen 1% -1% 1% -1%
Swiss Franc 1% -1% 1% -1%

In the insurance companies, which accounted for 91% of Group
assets at December 31,2018 (90% in 2017), assets and liabilities
with foreign currency exposure are generally naturally matched
or hedged.

B France: 24% of Group assets at the end of 2018 (26% in 2017):

In France, AXA was exposed to exchange-rate risk for a total
amount of €19,424 million at the end of 2018 (€18,751 million in
2017) held both directly and indirectly through investment funds
partly invested in foreign currencies (US Dollar: €16,134 million
versus €14,884 million in 2017, Pound Sterling: €2,781 million
versus €2,581 million in 2017 and Japanese Yen: €248 million
versus €261 million in 2017). This exposure allows AXA France
to diversify its investments and enable policyholders to benefit
from the performance of international financial markets. AXA
France offsets its exposure to exchange-rate risk by using
foreign exchange forwards and other derivatives (notional of
€15,632 million versus €15,815 million in 2017).

m Europe: 30% of Group assets at the end of 20