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Standard articles of incorporation for a SICAV for employee shareholders – Annex XIV to AMF instruction DOC-2011-21

Standard articles of incorporation for a SICAV for employee shareholders
This document forms Annex XIV to the AMF instruction on authorisation procedures, preparation of a KIID and a prospectus, and reporting for employee investment undertakings – DOC-2011-21.
ARTICLES OF INCORPORATION OF THE “……” SICAV for employee shareholders 
These standard articles of incorporation were designed for a SICAV for employee shareholders incorporated as a public limited company (société anonyme, SA)). If the SICAV for employee shareholders is incorporated as a simplified joint-stock company (société par actions simplifiée, SAS), the articles of incorporation may be adapted, in compliance with the general principles of asset management and, more specifically, the independence of the management company and equal treatment of shareholders.
Name:
SICAV for employee shareholders:
Legal form: 
Address of registered office:
Company registration number:
TITLE I 
FORM, OBJECT, NAME, REGISTERED OFFICE AND DURATION 
Article 1 - Form 
The shareholders below and subsequent shareholders hereby incorporate a Société d’Investissement à Capital Variable (SICAV) for employee shareholders (SICAVAS) governed by the provisions of the Commercial Code relating to public limited companies (sociétés anonymes) (Book II – Title II – Chapter V), the provisions of the Monetary and Financial Code (Book II – Title I – Chapter IV), the implementing regulations, subsequent laws and regulations and these articles of incorporation.
Sub-funds: where applicable, provide for the existence of sub-funds. 
Article 2 - Object 
The object of the company is to build up and manage a portfolio of financial securities issued by the company or by any company related to it within the meaning of the second paragraph of Article L.3344-1 of the Labour Code. 
Optional clause 
The SICAV for employee shareholders may trade on regulated forward markets and over-the-counter markets within the limits laid down in the regulations in force and by supervisory authorities. 
The information provided in the “object” section of the articles of incorporation meets the disclosure requirement stemming from Article 313-61/Article 318-47
 of the AMF General Regulation.
This disclosure does not have any effect on the other risk management methods and measures that the management company must establish (in accordance with Articles 313-53-4 to 313-53-7/Articles 318-38 to 318-41 of the AMF General Regulation [as the case may be] and Articles 38 to 45 of Commission Delegated Regulation (EU) 231/2013 of 19 December 2012
). 
Providing an updated version of the prospectus through the GECO database meets the annual filing requirement for this information set out in Article 313-61/Article 318-47
 of the AMF General Regulation [as the case may be].
Where applicable, provide information on where any master AIF is established and where the underlying funds are established if the SICAV for employee shareholders is a fund of funds, a description of the types of assets in which the SICAV for employee shareholders may invest, its investment objective and its investment strategy, the techniques it may employ and all associated risks, any applicable investment restrictions, the circumstances in which the SICAV for employee shareholders may use leverage, the types and sources of leverage permitted and the associated risks, any restrictions on the use of leverage and any collateral and asset reuse arrangements, and the maximum level of leverage which the management company is entitled to employ on behalf of the SICAV for employee shareholders
.

In the case of temporary purchases and sales of securities and for total return swaps, the articles of incorporation must include a general description of the securities financing transactions and total return swaps used by the SICAV for employee shareholders, justification for their use, and the asset types that can be used for such agreements.
For each type of securities financing transactions and total return swap, the articles of incorporation must describe: 

· the asset types that may be involved in such transactions or agreements, 

· the maximum proportion of assets under management that can be used for such transactions or agreements, 

· the expected proportion of assets under management to be used in such transactions or agreements,

· the choice of counterparties (including legal form, country of origin and minimum credit rating).
The articles of incorporation must describe the acceptable guarantees with respect to asset types, issuer, maturity and liquidity, as well as diversification of guarantees and policies with respect to correlation.
The articles of incorporation must describe the custody arrangements for the assets used in securities financing transactions and total return swaps, and for guarantees received (for example by a fund depositary), as well as any restrictions (regulatory or voluntary) on the reuse of guarantees.

The articles of incorporation must also describe risks related to securities financing transactions and total return swaps, as well as risks related to the management of guarantees, which may include operational risk, liquidity risk, counterparty risk, custody risk and legal risk, and – if applicable – risk linked to the reuse of guarantees.

State how and when the information required by the fourth and fifth paragraphs of Article 421-34 of the AMF General Regulation is disclosed.
State where the latest annual report and net asset value of the SICAV for employee shareholders can be obtained, as well as, where applicable, information about the fund’s past performance.

	When the SICAV for employee shareholders uses a benchmark within the meaning of Regulation (EU) 2016/1011 of the European Parliament and of the Council, the articles of incorporation must also indicate:

a) the name of the benchmark used and the elements that enable it to be identified;
b) its main characteristics. Regarding the inclusion of dividends, the heading mentions that "the performance of the benchmark X [includes/does not include] dividends paid by the [shares/UCITS /AIF] that make up the benchmark";
c) the identity of its administrator 
 ;

d) if the latter is included on the register of administrators and benchmarks held by ESMA;
e) that additional information on the benchmark is accessible via the administrator’s website (specify the hypertext link). The asset management company must ensure that this link is still valid when carrying out updates to the articles of incorporation for the SICAV for employee shareholders.

For SICAV for employee shareholders authorised as of 1 January 2018, if the administrator of the benchmark used is not included on the ESMA register at the time the SICAV for employee shareholders was approved, the reference mentioned in (d) above may be included in the prospectus for the SICAV for employee shareholders only when the administrator is included on the register.

Prospectus for SICAV for employee shareholders that existed prior to 1 January 2018 shall be updated to insert references (a) to (e) as soon as possible and no later than 1 January 2021.



Fees and commissions
(Give details by unit class, where applicable.)
The purpose of the prospectus is to provide an exhaustive description of charges, fees and compensation paid to different parties and intermediaries, along with further information (indirect management fees, for example) providing a breakdown of the total current charges given in the key investor information document (KIID), and more particularly:
a) Subscription and redemption fees added to the subscription price paid by the investor or subtracted from the redemption price. The fees accruing to the SICAV for employee shareholders cover the expenses that the SICAV for employee shareholders incurs in investing or disinvesting in the assets under management. The fees that do not accrue to the fund are paid to the management company, the sales agent, etc.
This information must be presented in a table: 
	Charges paid by the investor and deducted from subscriptions and redemptions 
	Base
	Rates

	Subscription fee not accruing to the SICAV for employee shareholders 
	Net asset value 
X
Number of units/shares
	A% range, A% maximum rate, or special procedures 

	Subscription fee accruing to the SICAV for employee shareholders 
	Net asset value 
X
Number of units/shares
	B%, or special procedures
 (applying to all subscriptions)

	Redemption fee not accruing to the SICAV for employee shareholders 
	Net asset value 
X
Number of units/shares
	C% range, C% maximum rate, or special procedures 

	Redemption fee accruing to the SICAV for employee shareholders 
	Net asset value 
X
Number of units/shares
	D%, or special procedures
 (applying to all redemptions)


b) Management fees;
c) External administrative charges; 
d) Maximum indirect charges (management fees and charges). In the case of a SICAV for employee shareholders that invests more than 20% of its assets in other UCITS, AIFs or foreign investment funds, state the maximum level of direct and indirect management charges;
e) Movement commissions. The scale of movement commissions to be included in the prospectus must explain:
-
The bases used for: 
· Transactions;
· Corporate events;
· Other transactions;
-
The rates or amounts applied to these different items (for the sake of simplicity, SICAVs for employee shareholders may state a maximum rate for all instruments);
-
How the costs are allocated to the different parties.

It must also include a brief description of the procedure for selecting intermediaries and any applicable comments.
Since, in exceptional cases, a sub-custodian may charge a movement fee for a specific transaction that is not provided for in the above procedures, the description of the transaction and the movement fees charged must be provided in the management report for the SICAV for employee shareholders.
f) Performance fee
This information must be presented in a table:  
	
	Charges invoices to the SICAV for employee shareholders
	Base
	Rates

	1
	Management fees
 
	Net assets
	X% including tax
Maximum rate

	
	External administrative charges
 
	Net assets
	X% including tax
Maximum rate

	2
	
	
	

	3
	Maximum indirect charges (management fees and charges)
	Net assets
	X% including tax
Maximum rate


	4
	Movement commissions
	Charged for each transaction
	Rates:
H% for equities
I% for bonds
Etc. 

	5
	Performance fee
	Net assets
	F% in excess of G, including tax


Only fees mentioned below may fall outside the scope of the five types of charges listed above and must be referred to below:
· fees payable for managing the SICAV under Article L. 621-5-3 II 3(d) of the Monetary and Financial Code;
· exceptional and one-off taxes, charges, contributions and government fees (linked to the SICAV);
- exceptional and one-off legal expenses associated with debt collection (e.g. Lehman) or with proceedings to pursue a legal right (e.g. a class action).
The information relating to these fees is detailed ex post in the SICAV annual report.
The prospectus for SICAVs created after 8 November 2016 includes the new terminology “management fees” and “external administrative charges” and the new numbering for the types of charges. The prospectus for SICAVs created prior to 8 November 2016 must be updated, to include the new terminology when said prospectus is next updated and by 8 November 2017 at the latest.

The management company may also:
· combine its management fees and external administrative charges. In this case, the name of the heading is "financial management fees and administrative charges external to the asset management company";
- 
add a maximum total rate for charges that includes management fees and external administrative charges, movement commissions and indirect charges. Therefore, the management company may indicate for example that "the maximum total charges will be X% of net assets per year”.
Only SICAVs that detail the fees in the prospectus, using the breakdown (for management fees and external administrative charges) in force on 8 November 2016, shall be able to inform shareholders 
by any means provided for under the conditions specified under the heading “fee increase” in the table under Article 8 of AMF Instruction DOC-2011-21 (please note that money market SICAVs or short-term money market SICAVs must not present the information in this manner).

The prospectus shall, therefore, clearly indicate that the SICAV may decide not to inform its shareholders through any particular means nor offer them the option of redeeming their shares without being subject to fees if external administrative charges are equal to or less than 10 basis points per calendar year. As such, shareholders shall be sent said information by any means (including via the website of the asset management company, in the section covering the SICAVs concerned). Moreover, this information should be published prior to the date on which it shall take effect.

Existing SICAVs which decide to include this information in their prospectus should inform their shareholders in advance, by means of a dedicated communication, and give them the option of redeeming their shares without any fees.

If the management company prefers a fixed real rate, it may display a simplified table with the single rate.
Furthermore, the prospectus must also define the procedures for computing and sharing compensation for temporary purchases and sales of securities or any equivalent transactions under foreign laws.
If the SICAV for employee shareholders is a feeder fund, the charge information (particularly the table of charges) relating to the master fund must be included in the articles of incorporation of the feeder fund.
Article 3 - Name 
The company’s name is ………………, followed by the words “Société d’Investissement à Capital Variable d’Actionnariat Salarié” and, optionally, the term “SICAVAS”. 
Article 4 - Registered office 
The registered office is at: 
Article 5 - Duration 
The duration of the company is ………… starting from its registration in the company register, except if the company is wound up early or the duration is extended, as provided for in these articles of incorporation. 

TITLE II
CAPITAL, CHANGES IN CAPITAL, AND CHARACTERISTICS OF SHARES 
Article 6 - Capital 
The initial capital is ............. divided into .................. fully paid-up shares. This capital is made up of ( ) in cash contributions and ( ) in contributions in kind. 
Sub-funds (where applicable): classes of shares are issued representing the assets allocated to each sub-fund. In this case, the provisions of these articles of incorporation applicable to shares apply to these classes of shares. 
Optional clause 
Specify the possibility of stock splits or reverse stock splits by decision of the shareholders at an extraordinary meeting. 
Optional clause 
Shares may be split into tenths, hundredths, thousandths or ten thousandths, called fractions of shares, at the discretion of the board of directors. The provisions of the articles of incorporation dealing with the issuance and redemption of shares shall apply to fractions of shares. The value of such fractions shall always be proportionate to the value of the shares that they represent. Unless otherwise stipulated, all other provisions of the articles of incorporation dealing with shares apply to fractions, even where this is not expressly stated. 
Optional clause for guaranteed SICAVs for employee shareholders 
The fund’s assets may be capped (at an amount of assets or a number of shares). 
Optional clause 
Shares representing the company’s capital may be either “D” class income shares or “C” class accumulation shares. All dividend payments will result in an increase in the ratio of the net asset value of accumulation shares to that of income shares. 
The board of directors determines the conditions for calculating the net asset values of “C” and “D” class shares. These values are disclosed to the shareholders in the notes to the annual financial statements. 
Under the conditions laid down in Article 422-23 of the AMF General Regulation, describe how the SICAV for employee shareholders or the management company ensures a fair treatment of investors and, whenever an investor obtains preferential treatment or the right to obtain preferential treatment, describe that preferential treatment, the type of investors who obtain such preferential treatment and, where relevant, their legal or economic links with the SICAV for employee shareholders or the management company.
Article 7 - Changes in capital 
The amount of capital may change as a result of the company issuing new shares, and may decrease as a result of the company redeeming shares from shareholders who so request. 
· Income 
The amount of capital is at all times equal to the value of the company’s net assets less any distributions as defined in Article 28 below. 
· Accumulation 
The amount of capital is at all times equal to the value of the company’s net assets including any capitalised amounts as defined in Article 28 below. 
· Accumulation/income 
The amount of capital is at all times equal to the value of the company’s net assets including capitalised amounts, less distributions. 
· “C” and “D” class shares 
“C” class shares: accumulation 
“D” class shares: income 
Article 8 - Issuance and redemption of shares 
Mandatory clause

The SICAV for employee shareholders may cease issuance of units pursuant to the third paragraph of Article L. 214-24-33 of the Monetary and Financial Code, either temporarily or permanently, fully or partially if objective circumstances entail the closing of subscriptions, such as attaining the maximum number of units or shares, a maximum amount of assets or the expiry of a fixed subscription period. Existing unitholders shall be informed by any means of the triggering of this tool, as well as of the threshold and the objective situation that led to the decision to carry out full or partial closing. In the case of partial closing, this information by any means will explicitly specify the terms under which existing unitholders may continue to subscribe during the period of such partial closing. The unitholders are also informed by any means of the decision of the SICAV for employee shareholders or the asset management company to either end the full or partial closing of subscriptions (when falling below the triggering threshold), or not to end it (in the event of a change in threshold or modification in the objective situation leading to implementation of this tool). A modification in the objective situation invoked or the triggering threshold for the tool must always be made in the interest of the unitholders. Information by any means shall specify the exact reasons for these changes.

Optional clause 
Specify any minimum subscription requirements. 
The issue price and the redemption price are equal to the net asset value obtained by dividing the net assets of the SICAV for employee shareholders (or, where applicable, the sub-fund) by the number of shares, plus or minus any subscription or redemption fees stated in the fund rules. 
To be valid, any subscription of new shares must be fully paid up and the shares issued must have the same dated date as the existing shares at the date of issue. 
Pursuant to Article L.214-24-33 of the Monetary and Financial Code, the redemption of shares and the issuance of new shares by the company may be suspended temporarily by the board of directors, when required by exceptional circumstances and if in the interest of the shareholders. 
Describe how liquidity risk is managed, including the redemption rights both in normal and in exceptional circumstances, and the existing redemption arrangements with unitholders.
Option: (Only applicable to SICAV for employee shareholders mainly invested in the securities of a single company or group) Units may be redeemed at the express request of the unitholder in the form of cash or in kind, either in full or in part, in proportions that may reflect the composition of the portfolio. The corresponding amounts and/or shares are sent directly to the beneficiary by the custodian (or the depositary). 

Option: (Only applicable to other SICAV for employee shareholders, not primarily invested in the securities of a single company or group) Redemptions may be made in cash and/or in kind. If the redemption in kind corresponds to a representative pro rata share of the assets in the portfolio, then the written agreement signed by the outgoing holder alone must be obtained by the SICAV for employee shareholders or the asset management company. Where the redemption in kind does not correspond to a representative pro rata share of the assets in the portfolio, all the unitholders must indicate in writing their agreement authorizing the outgoing holder to redeem its units for certain particular assets, as explicitly defined in the agreement.

Optional clause

Pursuant to Articles L. 214-24-33 of the Monetary and Financial Code and 422-21-1 of the AMF General Regulation, the asset management company may decide to cap redemptions when required by exceptional circumstances and if it is in the shareholders or the public interest to do so.

The operating procedures of the shareholder disclosure and capping mechanism must be precisely described.

Article 9 - Computing the net asset value 
The net asset value is the unit value of each share. It is calculated by dividing the net assets of the SICAV for employee shareholders by the number of shares issued, .………. (specify the frequency). 
It is disclosed to the AMF on the day it is determined. It is made available to the board of directors with effect from the first working day following its determination and displayed on the premises of the company and its establishments. The board of directors is provided with calculated net asset values on request. 
The securities and financial instruments mentioned in Article 3 of these rules and included in the fund’s assets are valued as follows: 
· Securities traded on a French or foreign regulated market are valued at their market price. Valuations at the reference market price are calculated in accordance with the procedures laid down by the management company (specify, for example, whether opening or closing prices are used). These procedures are also detailed in the notes to the annual financial statements.
However, securities whose price is not noted on the valuation day or whose price has been corrected are valued at their likely trade price under the responsibility of the management company. These valuations and the relevant documentation are submitted to the auditor during audits. 
Note: Foreign securities held by SICAVs for employee shareholders are valued based on their prices in Paris if they are listed in Paris, or based on their prices in their main market, provided that the market in question has not been ruled out by the AMF; in the latter case, the valuation in euros is calculated using the exchange rates set in Paris on the day when the net asset value is calculated. The selected method is specified in the articles of incorporation, and must not be changed. 
· Money market instruments are valued at their market value. 
· Units or shares in UCITS, AIFs and foreign investment funds are valued at their last known net asset value as at the valuation date. 
· Securities of the company not admitted to trading on a regulated market 
The annual update of the prices of securities not admitted to trading on a regulated market may not be carried out more than six months after the company’s balance sheet date.
a) Securities not admitted to trading on a regulated market and giving access to the company’s equity 
Equity securities issued by the company are valued in accordance with objective share valuation methods, taking into account the company’s net accounting position, profitability and activity outlook and applying an appropriate weighting in each case. 
Where applicable, these criteria are assessed on a consolidated basis or, failing that, taking into account financial data supplied by significant subsidiaries. 
Failing that, securities are valued using the revalued net asset method based on the most recent balance sheet. 
The method used to value equity securities issued by the company must be defined by an independent expert who may be appointed by the court. 
The method adopted must be described in all cases. 
Note: The value of the company may be determined on the basis of the latest annual financial statements drawn up but not yet approved. If a difference is noted after their approval, the management company corrects the value. 
If, in order to ensure the liquidity of the SICAV for employee shareholders, the management company is forced to carry out a significant transaction at a price that differs from this valuation, all the securities remaining within the SICAV for employee shareholders must be valued at this new price. 
b) Debt securities and money market instruments issued by the company and not admitted to trading on a regulated market 
The method used to value equity securities is determined by an independent expert, both when the fund subscribes for these securities and whenever a later event or series of events is likely to result in a substantial change in the company’s risk of default. The independent expert may potentially be appointed by the court. 
Pursuant to Article R.3332-27 of the Labour Code, debt securities are only eligible for inclusion in the assets of the SICAV for employee shareholders if they are unlisted and covered by a first demand commitment by the company to redeem them, or if an equivalent mechanism has been put in place guaranteeing that they will be redeemed under the same conditions.
If, in order to ensure the liquidity of the SICAV for employee shareholders, the management company is forced to carry out a significant transaction at a price that differs from this valuation, all the securities remaining within the SICAV for employee shareholders must be valued at this new price. 
· Securities that are the subject of temporary sale or purchase agreements are valued in accordance with the regulations in force; the valuation methods are specified in the notes to the annual financial statements. 
· Transactions referred to in Article R.214-32-22 of the Monetary and Financial Code are valued at their market value in accordance with procedures laid down by the management company and specified in the notes to the annual financial statements.
Article 10 - Form of shares 
Shares may be bearer shares or registered shares, at the subscriber’s discretion. 
Pursuant to Article L.211-4 of the Monetary and Financial Code, shares must be entered in accounts maintained by the issuer or an authorised intermediary.
The owners’ rights are represented by a book entry in their name: 
· By the Custodian; 
· By the issuer. 
Article 11 - Rights and obligations attaching to shares 
Each share entitles the holder to a share of the company’s property and a share of its income that are proportionate to the fraction of the capital represented by the share. 
Article 12 - Indivisibility of shares 
All joint owners of shares or their successors are required to have a single representative for their dealings with the company named by agreement among themselves or, failing that, appointed by the presiding judge of the commercial court with jurisdiction over the registered office. 
Optional clause 
If shares can be split into fractions (Article 6): owners of fractions of shares may act as a group. In this case, they must name a single representative in accordance with the previous paragraph, who will exercise the rights attaching to a whole share for each group. 
TITLE III 
ADMINISTRATION OF THE COMPANY 
Article 13 - Administration 
The company is administered by a board of directors (with a minimum of three members and a maximum of eighteen) elected by the shareholders at a general meeting. 
Article 14 - Directors’ terms of office and renewal of the board 
Subject to the provisions of the last paragraph in this Article, the term of office of the directors is three years for the first directors and six years for the subsequent directors. Each year is counted as the interval between two consecutive annual general meetings. 
If one or more directorships become vacant between annual general meetings, following the death or resignation of directors, the board may make interim appointments.
Interim directors appointed to replace another director serve only for the remainder of the term of their predecessor. Their appointments are submitted for ratification at the next annual general meeting. All directors may be re-elected at the end of their term of office. 
They may be dismissed at any time by vote of the shareholders at an ordinary general meeting.
The term of each director ends at the end of the ordinary general meeting called to approve the financial statements for the previous year and held in the year in which the director’s term expires. Otherwise, if the annual general meeting is not held during that year, the term of the director in question shall end on 31 December of the same year, subject to the exceptions set out below.
A director may be appointed for a term of less than six years, when such an appointment is necessary to ensure that the board is renewed as regularly as possible and to ensure that it is fully renewed every six years. This would be the case if the number of directors increased or decreased and this affected the regularity with which the board is renewed.
If the number of directors falls below the statutory minimum, the remaining director(s) must call an ordinary general meeting of shareholders promptly to fill the vacant directorships.
Specify the age limit applicable to all directors or to a set percentage of directors. These limits may be cumulative.
Optional clause 
The board of directors may be partially renewed. 
Optional clause 
In the event of the resignation or death of a director and where the number of remaining directors is greater than the statutory minimum, the board may replace that director for the remainder of his or her term. 
Article 15 - Officers 
The board must elect one of its members to be chairman for a term to be determined by the board, but which may not be longer than the chairman’s term as a director. The chairman must be a natural person.
The chairman represents the board of directors. He or she organises and directs the board’s work and reports on it to the general meeting. The chairman ensures the proper operation of the company’s bodies and, more specifically, makes sure that the directors are capable of performing their duties.
The board of directors may also appoint a deputy chairman if it deems such an appointment helpful, and may also appoint a secretary, who need not be a member of the board.
(Specify the possibility of providing for delegation of tasks in the event of the temporary incapacity or death of the chairman.)
Article 16 - Board meetings and decisions 
The board of directors holds meetings when called by the chairman, as and when the interests of the company may so require. Meetings are held at the registered office or any other venue stipulated in the notice of the meeting.
If a meeting has not been held for more than two months, at least one-third of its members may ask the chairman to call a meeting of the board of directors to discuss a set agenda. The managing director may also ask the chairman to call a meeting of the board of directors to discuss a set agenda. The chairman is bound to act on any such request.
Optional clause
Internal rules and regulations may define the terms and conditions for organising meetings of the board of directors, in accordance with the applicable laws and regulations. Meetings may be held using videoconferencing facilities, although certain decisions, expressly defined in the Commercial Code, cannot be made using such facilities.
Notices of the meetings are (define procedures).
At least half the members must be present for the board to transact business validly. Decisions are made by majority vote of the members present or represented.
Each director has one vote. In the event of a tie, the chairman of the meeting has the casting vote.
Optional clause
If videoconferencing is authorised, internal rules and regulations may provide that, in compliance with the regulations in force, directors who attend the board meeting via videoconferencing are considered present for the purposes of calculating the quorum and the majority.
Article 17 - Minutes 
Minutes of meetings are drawn up and copies or extracts of the proceedings are produced and certified in accordance with the law. 
Article 18 - Powers of the board of directors 
The board of directors determines the course of the company’s business and oversees its implementation. Subject to any powers expressly reserved for meetings of the shareholders and within the confines of the corporate object, the board deals with all matters concerning the running of the company and settles all business relating to the company by means of resolutions. 
In particular, voting rights attaching to units forming part of the assets of the SICAV for employee shareholders are exercised by the board of directors. 
The board of directors decides whether to tender shares in response to purchase or exchange offers. 
The information disclosed to the works council pursuant to Articles L.2323-7 to L.2323-11, L.2323-46, L.2323-47, L.2323-50, L.2323-51, L.2323-55, R.2323-8 and R.2323-11 of the Labour Code, as well as, where applicable, a copy of the report by the accountant appointed pursuant to Articles L.2325-35 to L.2325-42 of that same code, is provided to the board of directors. 
Where the company whose securities constitute the assets of the SICAV for employee shareholders has no works council, the board of directors may obtain the assistance of an accountant under the conditions laid down in Articles L.2325-35 to L.2325-42 of the Labour Code or summon the company’s auditors; it may also invite the company’s most senior executive to explain events that have had a significant influence on the valuation of securities. 
Optional clause 
Option of allowing a director to use a proxy – specify the requirements for using a proxy. 
Article 19 - Chairman 
The chairman represents the board of directors. He or she organises and directs the board’s work and reports on it to the general meeting. The chairman ensures the proper operation of the company’s bodies and, more specifically, makes sure that the directors are capable of performing their duties. 
Optional clause 
Establish an age limit. 
Article 20 - Senior management and advisory board members (censeurs) 
Either the chairman or another natural person appointed by the board of directors with the title of managing director is responsible for the general management of the company.
The board of directors makes the choice between these two modes of general management under the terms set out in these articles of incorporation for a period that ends upon the expiry of the term of office of the sitting chairman of the board. Shareholders and third parties are informed of the board’s choice in accordance with the conditions laid down in the laws and regulations in force.
Either the chairman or a managing director is responsible for the general management of the company, depending on the decision made by the board of directors under the provisions set out above.
If the board of directors decides to separate the positions of chairman and managing director, it appoints a managing director and fixes his or her term of office.
If the chairman is responsible for the general management of the company, the following provisions relating to managing directors apply to the chairman.
Within the scope of the corporate object and subject to the powers expressly reserved by law for meetings of shareholders and those specifically reserved for the board of directors, the managing director is vested with the broadest powers to act in the company’s name under any circumstances. He or she exercises such powers within the scope of the corporate object and subject to those powers expressly reserved by law for meetings of shareholders and the board of directors. He or she represents the company in its dealings with third parties.
The managing director may delegate some of his or her powers to any individual of his or her choice.
The managing director may be dismissed by the board of directors at any time.
Voting on a motion by the managing director, the board of directors may appoint up to five individuals to assist the managing director. Their job title is assistant managing director.
Voting on a motion by the managing director, the board may dismiss the assistant managing directors at any time.
In conjunction with the managing director, the board of directors defines the scope and duration of the powers granted to the assistant managing directors.
These powers may include the right to sub-delegate some powers. If the managing director ceases or is unable to perform his or her duties, the assistant managing directors remain in office with the same powers and duties until a new managing director is appointed, unless the board decides otherwise.
Assistant managing directors shall have the same powers as the managing director in their dealings with third parties.
Optional clause
Establish an age limit. 
Optional clause
Conditions applicable to the appointment of advisory board members (censeurs). 
Optional clause
Establish committees to carry out research on behalf of the board of directors or the chairman. Set the membership, operating procedures, compensation, etc.
Article 21 - Fees and compensation paid to board members (or advisory board members) 
(Specify procedures) 
Article 21-1 - Management company and delegates
(where applicable)
The SICAV for employee shareholders has delegated its overall management to the management company …….
Where the management company is authorised under Directive 2011/61/EU, describe how it complies with the requirements set out in the fourth paragraph of Article 317-2 of the AMF General Regulation.
Where applicable, describe any management activities delegated by the management company (delegation of investment management, administrative management, accounting or, for management companies authorised under Directive 2011/61/EU, risk management), the identity of the delegate and any conflicts of interest that might result from such delegations.
If the SICAV for employee shareholders has not delegated its overall management, describe any management activities delegated by the SICAV for employee shareholders and state the identity of the delegate and any conflicts of interest that may arise from such delegation.
Optional clause 
The management company manages the issuance account for the SICAV for employee shareholders. 
Article 22 - Depositary 
The depositary is appointed by the board of directors.
The depositary performs the tasks incumbent upon it under the laws and regulations in force, along with the tasks entrusted to it under the terms of its contract with the SICAV for employee shareholders or the management company. It must monitor the compliance of the decisions made by the management company. It must take any precautionary measures it considers appropriate. It notifies the Autorité des Marchés Financiers in the event of a dispute with the management company.
 (Where applicable) It manages the issuance account for the SICAV for employee shareholders. 
Optional clause 
The SICAV for employee shareholders is a feeder AIF. The depositary has entered into an information-sharing agreement with the depositary of the UCITS or AIF (or, if the depositary is also the depositary of the master UCITS or AIF, it has drawn up suitable contract specifications). 
(Where applicable) Describe any function delegated by the depositary and state the identity of the delegate and any conflicts of interest that may arise from such delegation.
Article 23 - Custodian 
The custodian is .......... (state the name of the custodian).
The custodian is responsible for maintaining the custody account in which shares in the fund held by employees are registered. It is authorised by the Comité des Établissements de Crédit et des Entreprises d’Investissement following an opinion issued by the AMF. 
It receives and processes instructions to subscribe for and redeem shares and initiates the corresponding payments and settlements. 
Optional clause
It manages the issuance account for the SICAV for employee shareholders.
Article 23-1 - Other parties
As applicable, state:
· the identities of any other service providers, together with a description of their obligations;
· the identity of the prime broker and a description of any material arrangements of the SICAV for employee shareholders with its prime brokers and the way the conflicts of interest in relation thereto are managed and the provision in the contract with the depositary on the possibility of transfer and reuse of fund assets, and information about any transfer of liability to the prime broker that may exist.
Article 24 - Prospectus
The board of directors, the executive board or the management company, when the SICAV for employee shareholders has delegated its overall management, has full powers to make any amendments to the prospectus necessary for the proper management of the company in accordance with the specific laws and regulations applying to SICAVs for employee shareholders. 
TITLE IV 
STATUTORY AUDITOR 
Article 25 - Appointment, powers and compensation 
The auditor is …………………….(name).
The auditor is selected from the list of firms and persons authorised to act as statutory auditors for commercial companies and appointed by the board of directors for six accounting years with the consent of the AMF.
The auditor certifies the fairness and conformity of the financial statements.
The auditor may be re-appointed. 
The auditor is required to report immediately to the Autorité des Marchés Financiers any act or decision relating to the undertaking for collective investment in transferrable securities that it becomes aware of in the performance of its task that is likely to:
1° Constitute a violation of the laws or regulations applying to the fund and likely to have a material impact on its financial situation, earnings or assets;
2° Compromise its business continuity;
3° Lead to reservations or a refusal to certify the financial statements.
The auditor supervises the valuation of assets and the calculation of exchange ratios for conversions, mergers and demergers. The auditor appraises all contributions or redemptions in kind and prepares a report on their valuation and the related compensation.
The auditor verifies the accuracy of the structure of the assets and other elements before publication.
The auditor’s fees are mutually agreed by the auditor and the board of directors of the SICAV for employee shareholders, in light of a work programme that specifies the tasks deemed necessary. 
The auditor certifies the statements used to calculate interim income distributions. 
Optional clause 
Where applicable, specify that a substitute auditor is appointed. [Specify the cases where the substitute is called upon to replace the auditor (Article L.225-228 of the Commercial Code.)]
The SICAV for employee shareholders is a master AIF of an employee investment fund (FCPE): 
· As such, the auditor has entered into an information-sharing agreement with the auditor of the feeder FCPE.
· Or, if the auditor is the auditor of both the SICAV for employee shareholders and the feeder FCPE, it draws up a suitable programme of work.
TITLE V 
GENERAL MEETINGS 
Article 26 - General meetings 
General meetings are convened and make decisions in accordance with the law.
The annual general meeting, at which the company’s annual financial statements and, where applicable, the consolidated financial statements are approved, must be held within five months of the end of the previous accounting year.
Meetings are held at either the registered office or another venue stipulated in the notice of the meeting.
All shareholders may take part in general meetings in person or via a proxy, provided they produce proof of their identity and ownership of shares, either by registering the shares in an account in their name, depositing bearer shares or producing a certificate of deposit at the places stipulated in the notice of the meeting. These formalities must be completed at least five days before the date of the meeting. 
Shareholders may have a representative attend the meeting on their behalf, in accordance with the provisions of Article L.225-106 of the Commercial Code.
Optional clause 
Shareholders may also vote by mail under the conditions laid down in the applicable regulations. 
General meetings are chaired by the chairman of the board of directors or, in his/her absence, by a deputy chairman or a director appointed by the board for that purpose. Failing that, a chairman is elected at the meeting. 
Minutes of general meetings are drawn up and copies are certified and produced in accordance with the law. 
TITLE VI 
ANNUAL FINANCIAL STATEMENTS 
Article 27 - Accounting year 
The accounting year starts the day after .... (dd/mm/yyyy) and ends on the … of the same month in the following year. 
However, by exception, the first accounting year includes transactions carried out from the date of establishment up to … . 
Article 28 - Procedures for allocating income and distributions
 (Complete as appropriate)
Describe the procedures for distributing and reinvesting net income and any net capital gains. 
TITLE VII 
EXTENSION, WINDING UP AND LIQUIDATION 
Article 29 - Extension or early winding up 
The board of directors may propose the extension, early winding up or liquidation of the SICAV for employee shareholders at an extraordinary general meeting at any time and for any reason whatsoever. 
No new shares are issued and shareholders’ redemption requests cease to be processed as from the date of notice of the general meeting at which the shareholders are asked to vote on the early winding up of the company, its liquidation, or upon expiry of its duration. 
Article 30 - Liquidation 
Liquidation procedures are defined in accordance with the provisions of Article L.214-12 of the Monetary and Financial Code.
(Where applicable, the articles of incorporation specify the procedures for appropriating assets if one or more sub-funds are liquidated.)
TITLE VIII 
DISPUTES 
Article 31 - Jurisdiction and address for service 
Any disputes that may arise during the company’s existence or upon its liquidation concerning the company’s business, either between the shareholders and the company or between the shareholders themselves, are judged in accordance with the law and referred to the courts having jurisdiction. 
TITLE IX 
DATE OF INITIAL AUTHORISATION AND LATEST UPDATE TO THE ARTICLES OF INCORPORATION
Indicate the date on which the articles of incorporation of the SICAV for employee shareholders were initially authorised and the date on which they were last updated. 
TITLE X - ANNEXES
Article 32 - Annex 
Names, addresses and signatures of the first shareholders, along with the amounts paid up in cash or in kind. 
Names and addresses of the first directors. 
Name and address of the first auditor. 
Name and address of the first substitute auditor. 
Optional clause 
Specify the possibility of using documents signed by the founders before the company was established. 
� For asset management companies subject to Title I bis, Book III of the AMF General Regulation with regard to their AIF management activities, or the equivalent provision for management companies authorised in accordance with Directive 2011/61/EU in a European Union Member State other than France.


� For asset management companies subject to Title I bis, Book III of the AMF General Regulation with regard to their AIF management activities, or the equivalent provision for management companies authorised in accordance with Directive 2011/61/EU in a European Union Member State other than France.


� For asset management companies subject to Title I bis, Book III of the AMF General Regulation with regard to their AIF management activities, or the equivalent provision for management companies authorised in accordance with Directive 2011/61/EU in a European Union Member State other than France.


� According to Articles 7 and 8 of Commission Delegated Regulation (EU) No. 231/2013 of 19 December 2012.


� If the administrator responsible for providing the benchmark belongs to a group, the prospectus for the SICAV for employee shareholders shall indicate clearly the entity, within the group, that acts as the administrator of this benchmark.


� For example, in the case of adjustable entry charges accruing to the fund.


� For example, in the case of adjustable exit charges accruing to the fund.


� The management fees are detailed in the AMF Position/Recommendation DOC-2011-05


� External administrative charges are detailed in the AMF Position/Recommendation DOC-2011-05
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