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4. L. Aynes, « La circulation du contrat », Petites Affiches, 2000, n° 90, p. 62 ; J. Mestre, «
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3. 219F. 858 - C.C.A. 6th, Cir. 1915
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el 05, 5 asST
5. Cutting Packing Co. v. Packers’ Exch. Of Cal., 86 Cal. 574.25 P.25. 1890

YFA



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

A, (e p ol Cyb) e Jizie ply ,d JBU cSly Jguas oS ol Siine paio (]
STk el 4 oll )35l aBlis slisl 4 5l g 9,5 o Sygo 355 4 D95 3ll,3 i)
Loy g9 o3l dote 3l ol cpl ail JBU and cily o b aie Jitie ool)l ailBlis slisl jl dqunis
Sl pgidan y b o) asllas colls; au 5L Cyan opl 0 &S Cuol Lisl suab 5l ket o
o Cunlieo il 318 Jl 350 b paie sl 5l pel s i sl 5 3N 5229

il sl colpo J86 aed cily g adl Jite olie 13 4

aylio ade JWS1 43 aylo o o gL, 9 31 .Y)

oo 9 A8 (VYY) (e plie 5 (VYY) il Sle B> 50 1y aplae wde Jlin]
S (0

Ol e s> 53.1.F)

bl o oy Sl ojla] 4 bgio e & dyjlide dde (5)l3515 Jao 518 DAY odlo 3.l
Jasl &Sl (gl oyly eIV die Jito plie 0 Sl slsy g 3] poj) o colpo 4 odle oy
a4 Cembige aloyw Sl (glo) g ojlal 0 pdy G JWS g plad job 4 4ylae ade
Ol eyt g e 5 b Al Colpo (Jgl ojlde asd Gl g Mds Cjlas (oliewSB
2 4305 sl 4 edle Sl ol 5l oyl doslis  wolol sl Jlai 3o Ssl6 oole
Ot pgtje s g amd oo 518 Slo jle 08 ale ) gl g dlei o bl ) 8" 0L
1 oyliae g b jased o dylae dis sl L. 308 o dixie 0ylie g el jascs
3Linl L a8 ol wiiten gao B cuildy ol anli 15 03,8 o dinie (o> sie &l
e ¢l b i Jlis) & ool Jb 53 ol T95,5 oe graie o dryliae s pgd 4ylise
«SIle o5Lah 4 3550 bliul pun o g ko oyl s A Gud b 3 il
JWasl ol )8 Jlis) glatie oSy il e 55 Y oplie b sy i Liil aab Johia

AfX U2 ¢ e S ‘f.u.a.\
IV o OYAL Ol capedlal DL cp s = o (Fho B g ¢ ¢ slal Y
OF o AYAD ()05 oy Sllisl oz 7 oo 398 epdll M Jio Y

AARS



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

ol 1), 5wl el U olyan 55Y lise 4y ks oline 31 (o003,1)5 Copebge
bwly ol ) b oo JUl 35Y Gylas 4 il o)lae jl Ll 5 logl lon b ay)lae
Culgiie Bilo 0)las &5 Lol (iman g a)lde die Haad 5 (6,5l Bl Fud 3>
23,5 oo Jite 35Y Oylie 4 Lo sl bl 4 o ade

OIS P W -9%] JEVESI R KV B I IS SO VN -V v SUR R | 4] [PV | PR WSO
4SS ol Kim 09 dn il dyylide abe sl Colaie Ll o 0 Slo Ly g 3] 0945
ol Joab die i I S ojlal @yge ol 3l 0395 sl 4 yedle 0yl
latoles clo s Byaio e 4 pogd o)lie 9 Joab plgis 4 Jsl ojliae o &y 5
bl el 4y .S o ol ¢ ol (lais 4 dslo y SJlo & OT Sl &S ol a3 3 g0
Ol 3 (8 g S a8 sl (3l i (Lol ()" (i e Lk o)lp> ol
oLl & sz ym A8 o S g Eg el ) (5 ol 5500 4 Alslas Eodge 3l g 3l
sl g e ol S dde J1 Jreod dged 5 00l o0 (o)l 5 S (345 )
5 el 45 15 gy Al e (o 53 s l 085 55 a5l e e B
Jasl aib e o)l gly Sl b 5 Tpai 1 3 oo Slo Cils I aslop ,5LE
a4l b gy dalgs ped o)lae (¢l Sluole s eudie S ojlsl g alo puo
Jsl yliae plaenild pad )lte 930,85 o Jad ool b & aliole 3 Sbo sls) 5 )0
Dgd o Sbo dslo yus b &yl (4l

deole coazeis 4 cod o &S Sliab] g slazel clsl 3llae 4)lie die &S S0 5o
Cuamaseds j il (g9 lojuw ;3 Bpal & Slo 0] .l ay)lae dde (5)l381g 51 xilo 5,0
ol cenl (6yg s plie ol 53 )] 153 a8 (iS5 Lol ool oo e a4 g 3L o )lae
sl ) ol (olaidl g (glad s Con Mo b Jbo cud )b 4 B ole caunsis )51 45 col

pLion3ls 45 3y9u0 13 s diylcao Sis (£ s JUi] 1 gilo 115 yol sl wisly oo |

AYE o OYPY a5 (JUBL i bllae o da e ) lto €0l (b 187

XYY Lo OYPA ()l i L) oyl 6T slasly) )3 ogas selgd ol oo)be5ls Y

Mo o clpts OYA- ¢ ials S 1t pod g alidl g 3 dele Jguol 1 Ske (39 Auald ¢ (639,50 (g pims ¥
\I'X



e 9 OIS Jguol oy B 55 313 1,8 Jis! £4 0 o i iliing aoliuad

148 Cl n ol my Sl dy s o Jlo ol s 11 p)Y peudd Jole
Ll B 8, b 4 8 b alo o derends cay)lae die ¢ Jole 8,5 pleal b w5 &9

D9 o Jite pledl onipdy

et o glie 3 )WY

2 cpolre (,8 Hlol add (635 (olblb Bl sase duo (sl 0053,5 &l)) dlisee @l o

1wl 03505 koo g5 2 4 1y alians ¢ @ gllog yall

1l jgatie 08 Nz A (3] (6500 L ayjlide e dlisil Cons |y ole o )lae ansliny

b loyw colo Jole pgd Jole )

sl Jol Jole gl Jole cpgn Jole ¥

Sl ol Gl 593,85 0 fmdio (s is Jg) (258 )3 95 2lblb i 4

sli § Cond yudu dde G dyylioe dde oS Canl ol Y awl cpis L) S gl el

aS Cowl Alwlgs alo g colo aSul 4 dagi b 1A 5 0l clilio pgd ade dlaxsl L ol dde
Yo

(gl ogye

e 33 0L 3 Sl 8 Jisl e &y ol pyer 5 053 129 39 Lo 3

S5 381y GBlams adl Jyl Jale (sl ke g3 Jle o olSin im g 55

OFF o 5.0 Y (o8 ( oMoV 1l dushe lilisl qoony 7 o ol 09,8l (obolS domo daw o003 (bl
A 3lyly 8 g Jote s 3lo))3 ( JUil (Bgi> oo plonl b aSil 4 4295 b obels e skl Jlas &
8 Bl g Ll 5590 b oy colo (slo) (i85 03,5 (o dinie > Jole g alojw colo g L
By Loy y31 0558 53 il Jlas 4 298 pMel dnlys oo iy g 0355 [ 5l L) & By ogad 4 38
SLS Loy By g0yl Lol ay L o)1, 8 slissl a8 ol Ty ataST dyy 5wl duaB b ol yos o™ ol (350
Sy oSt )5l dgie 5> bl hpdy JB ST 4p)lae ile 3l agie 13 o) by i) Al o

ol (S Ll b oy sl &S

AIAN



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

4l gi> > Sous-traitance ¢ Iyl seé> 5> Sub-contracting (lgie cow sls)l,3
02 238 S )l38ly il gl Jele sl 238 Jole pod ole <aly )5 ]
Moo 5 Conl Jol Joole L agjloce a5 )18 058 pgd Jole o (olin (dms pg2
leie (Bl (g9 wloyw Jgtus g wlopw colo Loly)l5 (Lol B)b Sl Jale b
8 e ) s e Fad gy (e (9332 (bl e LS doslix 35 st (0558
JUasl g o313 sliy (gline &y 313158 JUisl d 5 Al god 3133 JU (gline @ a2 gzt 4
s pase b alie gy S0 sde dlinly (s Ais Guud g Cosl dpix ezl 4
28 lgan sy, sl pogie

ol dp 45 Cl ol )l (933 bl & su85 (Bollogye il 4pdls 5l Sy
Le g e Jlgel s Camad (634 32 9 50 3590 2]y (o] g 9985 uud (s e 455>
5 Bya Ll g e ¥y ) Jlgal 4 S 93 o 4 Wlod S ad (ade (Jgo) Hozme
O |y s die g pas 503 (S (B9l 090y )Ll des] dow gl anils)
SISy a8 5900 jouad o o (o cldl o 0Pl dgie I dy)lie dde &S Wilod S an g
wloyw colio by dgw g a3 3b)13 plea 3k 5 W5 ) 4 ©pals Al Jole 9
(Bl ogye 3 (S5 il dow glo ails ) 13,5 S yde

Sl 468 pl Al go S5 Uil (sline 4 35 395 cyptitie Sl s 45 ol by iST
S i g0 51 a8 3l wle g ol Cg dis gmen dr)lae die oS Cul o] e
apylode 218 Jasl b jlas a4y sl Sy calo o o (iny SS90 (550 ) Mo il
aslge g ol (oMie 5 haio MolS w2 (s ole ol s ol (oliagdlE (slins &
Sle g el gyle dpde jl e o 1) 2l 4l ool s 20 5 ib o JBIL
aany Lol 4 o o Casl bt g 00 ke Jai ol o gl 12 ol Sl
23,5 Jgore (s ey 5 lasl g Job saladl ludtio g elozz! slajl

AIAM



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

alolro ,L! 3yl JWEII )3 e Jahe (5LS) 9 (93] 93 5 Jgae 9 W5 .Y
5o 3015 51 (6l & Soyel ol () Bpan g ' Malao 5 Jlo 2l ojhare L
9 0 sl 03938 55 S 0458 53 gl il g iy cllo 45 295 0 Aty ebie
LB (290 Wb o JUi) (eolaBl wlodiio Ly oS (333 Gl )3 i Jitie gL,
JLasl Jlssio yobo 4y 355 (gl @ Jsbo 53 30313 (ool wlodiio Ly ly 53 05
o o3 3 Jse Law g i & aalayl )3 51 e (s Jlasl s8] i () 51 b on

ol lolre )Lt gl (638N <) 5L doges ol o ate Jiio 5Ls)

G b lid] caadd by (il o dasie a5 Cunl (2018 gl y alolro JLid] 5
Gt b Omme ey o 5|y 005 a5 bl o (39,8 b 8 G cdgate by 3>
) asl (b sl conss ol Cad Sblug  aich o (BBl g Cob cod 4 ]
oy 5 ShyglitS S gaze (5 srodjelyd ol cudi bl gl 0y £ ) e
5 Cagae G b oS canl oais] 4y L 5 uel 313053 g3 5l alolae Lzl slsyly5 Mol 1)
@Yl e bl sl 5503 g pleww alelas jLisl sl oo Slinl cand i 31 (3L o
Sl ooy jolais] dgs a1y bayelS 5503 o 15yl Loyer sla)ljl p3 &Molao )

Ol 4 3 035yl Mol il S g 53 39 et Lol abeles 53] 5> e
48 (leS Cnd dny cunl il cuad Ll Ik ) &5 plowws dile 4y oDl dagate

3> 03> 3 00 dgw ploww (ABlg 5 (5510 e ke 5l g 35 0 ]y el (g2 alie @l

ol inino g g0 Slasl b L5 3 Moles 5 o leazil &y bzl )
&l 3hgl opmt il o adoleo LS 3l (Bgis " 1402l cgrnall s g (B deo (b)Y
Qe o Ve b AYAD ( Bgis claai il
U5 OYAY (33l ploal ol ily imgsy dolilad M aolol ad Jlate )3 alolee JLis] 3lyl" faime ¢ oo, ¥
MY Lo ¥O
A o ol 85 deso ¢ gad) ¥
sloaiig Ay 0 aas cpl. Sde el Ve odle Jgeuino g dSiotiune g d Cuwl (gade dloleo Hlid] ade 0
e oo (od (pehe 1y AS ol il (05 Sl ogad > el 4B S 8 Co 350 4
SY U5 Y oo S add oy Lis/
AY Lo pled £ dosro ¢ by S

VoY



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

dgm ol sl Sl )3l (2l aed Lo Sl (135 39w 300 55 (g )T alelee (gmen
Ohbiong g olySadels ;03 4 (29,8 b % 3 5Ll 3 (ogme JWI (it Sl e
)38l alelre S ol (edius plas 3yl aiile dlolro Jlzs] 3lye) il ) 5o asly
55 o g0 dil o 5] CByme oS (B dloles 3y 5l dleleo sl 23,3
001> Coased el 4 o] BMS aSh] (Ko ol dbolae Hlsl gl g pdo JEI ool
5l =90 Stock options LS yel ¢ ausld s> 53 05l osd by dloyl,3 ) dligaio g 5>
Sie b S8 5 oS & Lo o bl o placs (g5 oy b o5 )] 3l
sl aloles ;La3) gl 51 aiwd ol 5,8 o 3l ool €5 15 0 pe i (clis]
g d onge 4y o dwdlyd oyl gilB Lo YOO YAYasle illas g 15,l05 1y e a4y (41351,
e Jl gy 4y 4 (Bl Coosd & plows (g opdy b S 5> ligte
G Sy e (5> Mte ply > dgaie Sl 3 JWan] dgha I aleles Lt o)),
Sl 45 01 (D (@ 0ud (pmendi (ol 4 Cund 3 oyl b o 0 £ 5l Jbo
JUasl yedio a8 dloles Luadl ol 8 Ll 03,8 o Jds (e (3> 4> Jlos!
adlJitie 4 JBU plia )3 dagte Sl (e b (25 B> JU] cogtume sl (6315)],3 Cupnbga
ieatly Jlas 3 Wbl Sloj glade 93 s pl 5l bl oo
adigie (2> 3> eplo ol (2l (g8 b B )Ll > Jlesljl i Y
Ao JUB 5 1) Bg 8 b sy 5 sLisl ogdlly 3> 4l Jite 355 oo Jiiie oS
e o cul digie (e 3>l @b U298 b s ksl s Jleel Sl e
L g e dlanl & pilo all Jitie g ol odelyd colsd 4y a8 s imy 33,5 o
Fasl e ol dgato lon oS wis Jizie

1. Th. Bonneau, JurisClasseur Banque-Crédit-Bourse, Fascicule 1903, « Valeurs mobilieres
composées », 2005, n° 43

AY o ey £ dosmo ¢ i) Y
NN (o YYD (505 S ol L] o o Dgtn AoLUiSNd ¢paxs Aot (634,50 (g yhmn Y

4. S. Rabay, « La substitution dans une promesse unilateral de vente, une cession de contrat ? », Petites
Affiches, 2004, n° 50, p. 19

Yoy



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

potihe g (me S0,y 8 JLaS 455 50 aloles )Ll 218 51 LBU e b (> 3> Jlas]
L dgmie b (ool sl jlyeiol )3 a0 dligato 4 Jgl dligate 3> JUl @ly 5> .0k o
92 59l adolao YLl ol 5 Uil auslys oi> )3 3 pd o0 )90 Laulyd 5 Slogl lea
il b5 (S
lisinl 33 cls 5 @b o 4 e Ll ol 4 5 wibipe poles (o5e @ JUisl v
WS (o Iy o g Como )90 (] 3 3>
oolio w38 51 1y 4 ixo oyl ds 33,5 oa s Lo 4y ilas g il aab Jliml 5 v/

A digate & (Sygo ) 9 WS (o LBl 353 5l 1) alolae JList 3> Jol dlagate

ity Anlgss se g Jol digate 4 3> ol oolel el iS5 Jlas! 1, i3] 3>

03l ons by Jol dlagato 5 dpe aligaie e alatly 3 o] BYS oSyl K
9 0 g 3obie 385 JloS g plos gy Alolra )Lzt ala,l)5 Jinl s 4iaS oS el Ly
sl (Sle bl 0 oyl M (youd by > AS] gy ate Jiie plie )5 Mo sLS)
25k dbolao JLatl glhsl a5 cuily jlas )3 ol Al god Waoly) ] 5l anes el (g pdy Jlin]
Ao Ngdee Jgl diaaie ()S0le (Jlgte dagaie (pin i )3 9935 (0 dlelee by
el )l Lo olde o5L8 5 0l3,l8 Jlaml a1y 08 cols, Liplin sde saxl s )
all Bl e (o she Mo ol e Slilie g byyd Colpo pas ©)go 53 9 )b
aBl e e Coldy by Mol layl)5 5 b g Ja] 48 29e3 SVl e
o5 OBl (st Ngn o (gpsbar Al o (S Blogl 5l abelas xSl e Jlas
o> 5 oal e Jatie gt 4 0l)15 ol bl eyl ol e Sig g 00 S
el 5 1y 4l iz alio o308 4 sie Jlinl 4 598 culs, Ll aab s 09de sis slis
Wlgs e die Jiitie (B 3 il o0 gy pal dis (peus 50 )] M aSG) Se 3,y

Talsyly5 5,8 dlgs 4 Uil gl wib sile>

1. S. Rabay, ibid
Y Lo ) b OYM ( Bais aal Mala)) 8 51 b g8 (g )38Ts" e ¢y Slol 5 (dlaae oleld 3ie Y
3. T. Galvao, op.cit., , p. 236
VO



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

CS i o3 g 58 1> (LBl Cluiido 4 Ly 313 1,3 JWES! (&

St 9 G e Jlgal dbodlal3 505 b plonail 5 Kgn 53 315118 (ool 5,5, 5 psrde
S8 (o0 Iy (ne s o JoSuit |y (Lo 5 e (o) 1 ps]) ilojur S dsgerne oS
s g 4505 sl 4l ol gl 4 & (dlalopw oz le ,3 45 1L b)E o ol
98> Canased LByl (golail Cullad S 4 By pns g Cglane a5 glaslo puw 20,5
aoye > dloyw ol Jl 35S (o 2 )3 1) Lala)l3 5l 6ylen lgil S 58 loy g0 4
L iul38l lo s i 5 cpl 0 05 o0 (965 )53 Hl0 dtwew (solail slacyJlad SHIKS
alye Ll s 5 b oo 5t Slebs & ol oSl 095 0 P3N L w328 o il
) ) Sl o4 e logus b o (313,18 0 o Bl g 33 o 3 ot 5 gl
a2yl B JUisl 1508 o o JUESH b ()55 b crge o dpdye U o 5550
o=l (olamdl Gluatie | SU aslopw Janl 53,5 0 & ygo ooy Jlanl glsdl
s e B JE xdly n g JSl o 5 o JU] Sy ol 8 JUsl fsie
DS B e 2090 )b SeS yd pledl

50d S i b pleal b s dis 0 048 slacdled dawg gliwly o S i 5l (o)l
oo oKwls (Merger-absorption / Fusion-absorption) ¢Sy wls g pléal il o
g pledlonspdy €8 b dloyw 4 odds o g o pledl €S b dloyu I aals)l,8 elosl Uil
(V) 2 i e o &8y dylo puo S sl x5 ey ol )3 gemme Jlal .l ouiiS” s
Ul Jpas 31 il s 25 5 oDl 5 b Sy el 4 5 o) 5l o 5

(Y) 235 o sy il 398> Joo5 Sl matier oyl 53 (V) 35,5 oo Siiane

S s dylo guur ClS” JUH Y
plesl o8 s any o s 5 dyloys obod Uil g ond ples] o8 5 Mol domyss plio
D3, o czge |y oy didial 4 5l ey <8yl Mol plenl #8ly 45 ol oy,
oy dogeid 0ad pled] £8 05 Dligad g Bgi> 9 Jlgal e hio g Cute (2 | pel loyp
3355 oo gome MolS 005 plea] Bois Copatid oyl 3l g B e 0y pled] €S b

cods Jlasl plesl gl b o el 05y plesl Bais Casd o9 4 Sl

VoF



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

L awild 3o 53 aS Cal ol ply pledl €8y x5 4 ol pleal <8 pd 4 3o il
universal succession ;lgic L LS, ol 348> ,> ¢ transmission universelle lgc
oly olysl G9ilB 5 (Baix Slro olSiwd & joid bloyuw mol> o (S Jls] ol o ardlis
CdlS” JLash e Mol JLasl Jyoie arloyu Coled 5 el @y colis b g ol il

o eatlss S e ol 1) oy
dbal d b e sl & omie 4o g pleal awslyd )l (g8 LYYE-Y o3l 31
2 il ol ayg) sl 02 pdy pled) 805 a4y o o ooles Jlil g 0S5 el
A Cumud 00l Jovo ¢S i plannSB xs (63 €8y &S D)1 o pual S5 odlo oyl yuunds
Al g5 (65 S pb alio @B eum ol 3108l e ol Jlgel 5 Sligad e3> ales
JUi oy 09 oo sl g plypil | 1 Tl sl it 5 ol s 08
Cludtio g las p by & Wil (oages plas aclgd 0y0j )3 ) €835 lop Jooull gal>
pleal 8 b (ool ly8 Cuabge iyl 0kl pleal <8 b pleal 31 5 b o angi (g0l
a alal dlasl o Jore S i b &S sladlyyl B eled ligad g 3si> g 33)5 o0 oS

WSS o I Janl edpldy plesl 8 s

( oaBmain ga1d 1,3 L] .Y
Al Blogl o pusd &S (g ysb 4 Wb o dlawl paBlaie Couased Hlael 4 laobyyl)é 5l ab
5 Blogl daly 8 b Bads Cupased A8 o bl Fud 3 2lb)l,8 Koy Byl oly b
a5 oS0l Ll oyl 5 il go e Ll B )3 IS 50 oS el by (Sg
Slaial g (Fgi S5 ¢ Glojls Jibls e 5 Lg) Copased” 1 4S5 e Mol )y
bl g S5k slaadlsl g baglon cpizmen 9 Shial cpl 4 S slooged 55 5 <855

b colyo a aloyw cols” il alodd o LES 1 4355 g pleal a5 VAN @jlog aouY (o)
Cdl asoY e jd bl asl cdYs 8 b glojuw pol> o IS sl 4 &S S)le b pMasl 5 00y3,55

Sy
2. Cass.com., 16 février 1988, poutvoi n® 86-19645

3. A. Viandier, « Les contrats conclus nzuiti personae face a la fusion des sociétés » in Mélanges
Christian Mouly, éd. Litec, 1998, p. 193

Ay



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

ol 521190, oo oguma 313138 103 Bl oaiiS s Jalse b (sl pal,
YO 5l i 6)51g Sygo 10 VIS (65l @jer 3118 Gud by olly g, o Ly odigy
GBS ysine 9 J8L hololy <8y ol S ekl 4 o 00 @8 558 plow 2oy
b B oy A g spe b Y oS W) 0800 weign bl a pla5 S el 0
Smatans 01 gy 8 5 plows ()38l 008 ou)si €85 (gl Cal A szl
g olilS g5 8y & Canl o )3 (pl a0 303)))5 dge it 5 g9l Gud sl
blod ol jlg 4l (nlidl 1 o Jle cdls (oo 5 39 0l (gl 3 by 0555
S b g Bly 3 el o oly B 00 S WG 08,8 (Y g sl it Sliends
9 0=8 Jmedtie (6503 €8 b 4 oA @i ES b plow ()M Ty s 4 VIS oSy
G Jlesl )3 s I Bl gnd s Jlasl (sl o 3 5 Canl 003 0L

Y

ARSI
byl 5 dom L3l 23,13 Eodge g Cumle Sl (2L 4SS I ey 21315 el o
T3kt e 1y s Sl Jlasl canl 15yl Koo

e &5 5 dloy s ol ] s 3y50 o (ABL odpasy o 4y S 3,82

1. Cour d’appel de Paris, 25 janvier 1995 in A. Couret, « Observation sur la décision de la
Cour d’appel de Paris du 25 janvier 1995 », Bull. Joly sociétés, 1995, n° 140, p. 413

2. P. Y. Bérart, « Les fusions a I’épreuve de 'intuitu personnae», RTD com., 2007, n® 42 et s.
3.P. Y. Bérart, ibid, n® 49 et s.; M. Dubertert, « L’intuitu personnae dans les fusions »,
Revues des sociétés, 2007, n° 65 et s.

o 4 o by 4y gy g Aty (slayguS dlatdl )3 ol eaiyl3E Comnl o e ladlyl)3 Sl il ] F
colo 45 03,5 o)l (6390 4 WA+ lel sl 5 iMoot 6 asl ] 5 sl a8l ol o)) Bgis
wlelgidl ol el ) 50 g S s Wb 1) (o) e | oslaiwl ojlal gl Sel plaewS b (o)lw cwdle
ojlalahyly 5 lyie b g (IS psboar ()l Codle uiliad 313,118 T AYAZ (5w @5Me 5 (i slag )b

VOA



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

S i lBy doye > 4S8 Cowl gyl cas 4 ol 8 5l atwd oyl S IRV Y
CS b by 0aS @95 b oS jlitel €S 8 il g pleal S oSl b el Lo
9= 53 el colo €850 il Sl Fud jld awils Jle s 00,5 o Jaodie )
Ao L Loged Bpas |y b g5 by Sy 2 055 3likel 81 plas 210 A0 oS
Dol 45 a5 o 3213 oy €5 53 IS Cmls & 00,5l €8 8 sl JS Lo
o ly eS8 s Ol g plesl alite BT Moe Lol 13,55 Cargo |y o oy Jullowi 9 <8
M58 (39 (pazed jlael 4 Bog 3> (3 el colo €858 e al 5l g ety Jlis

208 By €8 b by 4 o Jal 5l glo VI 958 5 i gyl sl
loyw jl ooyl 8 Lo 8, b pleal g 0y 3 fudus JMs 5l Fleury Michon ouigy,
JUES By (ixiio 09,5 dy diuly (S b diloju 4y (Jialio 09,5 o ) Blaie (555
5 o3liiuwl (¢ )Luassil ojlal (gals,),8 (s ge 4y Fleury Michon ysle 8, " wl o
5 25N yolay |y Slie Cxin 0395 jd «Fleury Michon» (g,lbw cwMe | (55150 00
Ll Salaison 2000 S i 3,8 el Salaison 2000 dnli ¢S i 4 cpxe (Sdo lp
Calixte 4 5 3505 > g pleal 345 3 1y Etablissement Calixte 295 & auly 8 b
2255 b oJg Salaison 2000  Ssas Cunased cdlsyo opl 45 .28l pb s Salaison 2000
s)badl o3al L plia olSols (gl 0 Uy (05 a8 plesl g ol (3 1S ol
Sl Mo lgis 8o Counsud g S WAl 0 (6)b5 Codle I (o)l o a0 g odlatul
g yidw 2L g lsel 5l onds plesl 8 b oS sl 486l 5 Cons <845 565,55 b))
2 1B aSilge pes dny ol ol g pleal 5 LBl 08 YL ()5 ) 5 (2l

oas pLedl €8 58 lpace 5 ) plows & (ko & 250 omie okl plédl €S5S 149y

33,58 4lond ¢ ybagatio 2 1S ol el aasls ol 1y o s g 03, pl ot sl cade 3 (g3 000
S P o OF (5 YR (Bais laolS s (g)ls cwdle jl eolal
1. Cass. Com., 15 janvier 1991, pourvoi n® 89-12537

2. Cass. Com., 18 février 1997, pourvoi n°® 95-10015; P. Fortuit, « Le sort des contrats conclus
intuitu personnae en cas de fusion », Revue des sociétés, 1998, p. 324

ATAR



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

Al 8,5 a5 Olida €85 (ciay dloyo 43 13,8 0kipdy pled] €8 15 g0l (ghuatie
5 pLeol Calixte Salaison 2000 .S, i L 54 Fleury Michon jple 8y 5l (5,505
» 45 JCA Holding ¢S, i b wgi jusl o8y .l pb s Calixte Producteur «
pU , s H-SEC 44 busxe 5 (gl > 5 Fleury Michon cud, (slacs 1 04,5 u*’“)
ade 05 o)l coade I jlxe e oolatwl cua 4 Fleury Michon ¢y 5,8 i
Vs y0 00 5 oolwl ojlal ol 148 .5 S g4e0 4Bl H-SEC 4 JCA Holding slacS yi
Fleury ,l. 8, L Salaison 2000 < b Copased jlie! & |pasia (6l codMe
wloyuw il jou3e 2yl 8 o5 a s dl o lis 1 Jhges g a8l sliasl Michon
wloyw 4 bl pb ,ox Calixte Salaison 2000 4 Léle 45" Salaison 2000 <,
slacs, e, S 5l 3 S b w3, iy Jwl Calixte Producteur <8y

Gy by BES b 09)5 4y g 0 z,1& Fleury Michon
o by b 3l caldss s 4y (o)bw code I (g e e g oolaiwl (g 5lassl o )lsl sl
asw » Calixte Salaison 2000 ¢Sy, s a5 (6D (Bg> Conasud g g (5,151,
A aie 0y pledl €8 pb a8 Win B DS Fuud o83l (S & Olida <8 s b plesl
a0 iy (LS 15 oy obl5 (6,1381y aoulis 54 Fleury Michon (¢lacS s 09,5
H-SEC 4, Ll oS ud) 09,5 4 Calixte Producteur .Sy 3lei 3¢9 o0 jloxe 55 09,5
Calixte <y (Bgt> Cumased alll Dy50 () )3 Wb 00 2I0)1)8 Fed g0 Bl pU puuss

sl o y3 JCA Holding <8 b cunli & & yo 5 4,5 o5 e Producteur

1. B. Pichard, « Le transfert des contrats conclus intuitu personae en cas de fusion », Petites
Affiches, 1998, n° 21, p. 26
2. P. Y. Bérart, op.cit. n° 48

V5



e 9 OIS Jguol oy B 55 313 1,8 Jis!

59, 0,loud SHgis lidios aobilad

ol e85
Fleury Michon D
K
ols,l 3

S
abes,s Olida (Y)
Salaison VoY Lds g pleal
2000 (V)

S

[ )

Calixte Salaison 2000 ()

VY plesl Jpame

ol oS L5

JCA Holding (%) D

Pl 0 (55

Y o f o g plal

L)

b= £l s
Calixte Producteur () =" H-SEC
F oY plesl Joame
aylo s 5lols 3 e
@) loyw a5 (F)

4 (V) Gl jlols,l 3 Jlas!

Oy b ey
Etablissement
Calixte (Y)

() alo o

(ssko o9 SFleury- Michon

b (S 095

Fleury-Michon eaigy 415404

S lodcos Ghsu by (elod (398 & wlossde ol p g colo ) (S el ok 5
S b Ay 0k 5 8 b l)l8 g geme JUET o «(6)505 €8 b 4 (5D o
gy - ol ol alie J e plie ,3 al5yly8 Byl slsy 5 o3 s ol g cusl s
)38y dlawly & Wl5 oo &S 5 oy (5,38 Tg il o 4 jai ) G o 1S, pol L2S
9 Ohltelerw oges goxe 1 (ST sl 3> 00538y plow &5 y90 3 2l ol plaw
Baxter Healthcare (¢locd 0 .003)5 cngely 8, d o JyuS Jlosl gopto cin by

1. E. D. Ziff, “ The effect of Corporate Acquisition on the Target Company’s Licence Right”,

Business Review, 2002, 57, p. 767

VY



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

o 4 4S) plew CuSlo yuss liad L;I) 4 Ly "0.R. Concepts Inc. e Corp.
5 s 188 age 5 g JUiS! (parsitie Vigmo! (1mpelidl o 25 J 5
aS Sy plow oo ST Jhgyd "Branmar Inc. 4.\ Branmar Theatre Co. &lsed
o)l e JLasl by jl cilss lage 1 Sl g 290 slosl 439 5yl Sho 2l
asleal s bl (g ol53ls LB gy o Mo Fend A )3 9 rge (oS ojla] 4 bgpda
sl ol sl J,8 s b oSl gy plaw 5381y o8 Sl ol & 52,5 5, 20
Ser- (glaed j aliie (63590 ) bl 03 (510515 by Joouio g 0)lal dde (61051 o
cdbl 1 asued oo s "C. P. & G. Markets Inc 4_lc bye Corporation
) pliws gl oyl dde Janl cus g0 3] by & Gyl 0 pMel Col o @ L a8
soholy ©lad g selyss 855 J S ol o g plaw )8y 5l e (8,8 S5 LJB
Oyls Jgero Jlg) (sliatho 4SSl pleal g 5 o (s (555 0 b alolas 1 &5 Wigh 0
o=l 4o g s s js |y (ordinary course of business) cuol <8 i (golaidl culled 4

Dged gy dae 0 Colpo 1) pleal g 0 )3 5150 Llxd
oo byl 00,8 bld mb eS8, plesl 5 s (oolaidl cluiibe (g0l el Sl o
A5 3 Jlae! 3 a3 (sl il e e Jizia plin ;3 3l 5 o (sl Cunl o ie
S By 5 eJlie lgie 298 &S b bl g (oIS (slmdlayl)B sy Sl 5l gle
oAb JL ooy B Adie Fud Cage 0 pSply 08 b pledl by B e ed by p L
gam o W o cul by ol 233,5 o ply dege 5l Lt cd il o SSL b
20 D35 o Niod i (6 yiudi (sladdSg 51 SSL g b oo ]38l 05 Sl (Jlo slasiwl plel
Wlas 5 @lin b5 sl 1y o) 9355y |y Cliges Bgis 1Kt b 5 Ly 2 Ll o)

A oy (1S (gls) g (3 pas Gygo 0 &S sl e cpl el Hleen (golaidl 5y

1. 69 F.3d 785, (7th Cir.) ; November 2, 1995

2.264 A.2d 526; March 24, 1970

3. 78 cal. App.2d 915, 179 p.2d 342, April 7, 1947

4. A. J. Li,” Understanding anti-assignment clauses ant their implications on your
acquisition”, DLA Piper Rudnick Gary Cary US LLP, 2004

5. P. Y. Bérart, op.cit, n° 54

Y



e 9 OIS Jguol oy B 55 313 1,5 Jis! £9 0 o g oliios asliduad

51T o el anloso oot anylb o lise €8y pledl b 4 5 eyylite Sgic Ui
a)lde dis Ll siad )3 ol SV ol Jlo by 555 5 clab s g Lo Lol
Q@ aloyw S g1y 655 piakas ¢ i Oliewas Wl G)lis <8 b pledl 5 4 5 il
8y Lausgd dylloys i (gled) g (23Sl gio by 4y slil Llod syl 55,0 oo ko)
G Jles! 3 gaw Blacas (mlw Cjlas <8 )b 1 elienild 4y oy pledl bl 5
Bl oAl ol dylde die D Colyo 4 ojlas 8 pléal g 4y 3 4l Ko Al o
5 ol s il oy 5 55 b g ey S J 3lae Uy sl gt 55
plesl an bgoye Joadlygiwd VA aalo )l Clyel 5l oo (ol (slaoly)l,8 Ll
W oslo g o (sLacS 15 an o5 4 by Jeallygians W odle | olguw (slacS
5 1S Uil Tagame Cudgtuna b s b (g5pl b g el ples] 4 bogspe Sl gtd
Ll 31 5 Jpaill gl JUl 35l 0 ppe 1y 0 40325 L o plesl 558 oo ol

Caw| Spe UAW ‘_g‘.m.)b)])ﬁ

Olx) B9t Jood Il puis Y
5 Gl Caio sldjes D ojg d b S b pleal g w3 lpl slaidl o 5Ly 5l iy a8
Sy plool S8 aonY @ g olnl IS el a3l 5y 4 g) (LA 4,
Cyas olul Vg o 855 St 5 olul Vs plio o <855 g (lnl ol gd o
g dloyuw adS" Ao 1Y oy ad Coge 4 45 dges dlitwl (e 5 @lis yl5e VWOA
9 39-bise il Ayt CS b 4 S b 6 0 g g 3 5 b g Sl 5 Jlsel
SLacS )b a8 oyl B g 039 Bl S pb (03Kl JoSuts )b 5l e <558

Mg e e (s ¢S b 4 g 03gr (Bl 3¢5 g8 4 Wlodges Minie Lol b 50

1. Third Council Directive of 9 October 1978 concerning mergers of public limited liability
companies — 78/855/EEC; available at www.eur-lex.europa.cu

2. Sixth Council Directive of 17 December 1982 concerning the division of public limited
liability companies — 82/891/EEC; available at www.eur-lex.europa.eu

3. Directive 2005/56/EC of the European Parliement and of the Council of 26 October 2005
on cross-border mergers of limited liability companies; available at www.eur-lex.europa.eu
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