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b s

Zgx AFA5HAHABons de souscription autonomes(d’actions); BSA]S

3 H(Loi no 83-1 du 3 janvier 1983)3} 19853 12¢¥ 14¥€ 9]
H@oi no 8-1321 du 14 décembre 1985. Valeurs mobilieres, titres de
créances négociables, sociétés et opérations de bourse)ol| 2&|s}o] FHx= T3
HATh 53] FAH(A339-12 A A|339-7T=7FA)= 52 3] AH(société anonyme
; SA)ZD W F2)3k2} 3] A (société en commandite par actions)Z)ol tfshe] E

€ A5 A(valeurs mobilieres)292] a5 &85} t) o3 FASHEL] A

27) 259 oA Ty~ AAANA 7 T3 AES sl S AR(société ouverte

aux marchés)9} WA 3 AH(société fermée) = Wroi ), BE A3sAls F6A134
(Autorité des marchés financiers ; AMF)] EA4& wr=d), F¢AEZH S ‘?.ﬂ‘{lﬂ,% 7HA]

3 JE 59d F83H 7ol
28) o] A& g3 Ab(société en commandite simple)9hi= THEA F2lolu FASAS 23
v §-33 ) AL (commanditaire) ZF - 3H3 QAL (commandité) & 2 A w
olAL ek 3y L FEHA A21-127F ovEE FEESHOEA 74 ez 4
gztd At —r°15101 R, Tk AFA AA )G AAAR] Ik oste] dwrt
Ve, ks AWA A2Ad FAE 26 wel FA3AL FAgAE A D gho] 3
A AL e Et 4= QdTh(E A228-1%).
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de 20164 49 28¥ 9 99" #H(Ordonnance)3e] o]&to] xR =Aw A=
A& xgete FgsdoR o=

o e 71 A 2del 2§
o] o] §H AT} o]F Qlate] xzF
FRIFMed 9o ASAA(OC), 7
3LALA(ORA : obligations remboursables en actions)3D, A=A RALR, &
THH F AL A (obligations  assorties de suretés particulieres), 13+AFA(OEA),
L2 (ADP : actions a dividende prioritaire), 924 e SHuHEF
21(ADPSDV : actions a dividende prioritaire sans droit de vote), ©|= 22 H
a droit de vote double) 5ol 21t}.32)

AeEAL Ao} np7EA 2 B S AT d o2 A S A S AHF A
2 7ho] 52 3] Al(société par actions simplifiée ; SAS)33)]

of lehel WwaAE = FgEFeln FgAFeIL,

)

£3] AFAFHYAL A ARZA A BgE F ola, Aze] v F
Hp AgE 5 ek webd AFARAE ] B ARZTe] vt ool
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P~ -
T
el A2 (ABSA : action a2 bon de souscription
AaAS T A=, Lefgk AR

1
= AFAFAEAA(OBSA : obligation & bon de souscription d’action)©]t}.

30) ol AE WE FIHE AAL W gov], YEY WA AR FEH 4BL i 3
wo] s eolth

31 o] A AFoR ABHA g3 FAolt FAFYMZ JRA AL 75
= whdets s AsAAY RBAAY ASAY Ad9e 4 S ogleh o] NS
AL AL W) Aol 3B el AAG AW MET & YL ol of

32) Eivete] ol 2011 A olstel FRFAe] FulHEAen, o]t

el AlEel X A%
33) oA M2 Jeo FAARA 19949 19 3¥<9] H(la loi n°94-1 du 3 janvier
1994)ell ejste] AlAd=of, dx) Zifes A #1234 A2A A7l HYE o ATk
34) AFJAFAYEL FAsdoAY Faksddd F2E dga & 4 gerz oA
ARZ7He AdAA QoG A A225-17720 A A|225-186F71A]). Al F=Q14
HeHe ARSske 9AR A4S WA Fn AIA ARS A% 59T 5 9
= 4HE 7MA 3 JATHE. X, Testu et S. Hill, Les BSA : utilisation possible dans les
sociétés de haute technologie, JCP E 2003, p.1655).

35) M. Cozian - A.Viandier - F.Deboissy, Droit des sociétés, Litec, 2018, p.563.
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36) 2005 6€ olF HI7A T FEAFANAN T FEY FAA e Abglel #st =
T. Bouvet etc., Motivation F1nar1c1ere des Dlrlgednts, Economica, 2016, pp.26-32 +=.

37) M. Cozian - A.Viandier - F.Deboissy, op.cit., p.563.
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49) T. Bouvet etc., op.cit., p2b.
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51) M. Cozian - A.Viandier - F.Deboissy, op.cit., p550.
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(M. Cozian - A.Viandier - F.Deboissy, op.cit., p.555).



F 111

LR

i

‘Dl. il
o ]
% % BRI w I
T = W L T T = =
R i é%imoﬂmﬂmoi ow%ogk
I $ T EER s %lﬁ%wﬂﬂm
o it — ol T =N iy ~ '~ G w
= 3 <~ W T = Al 7§fd;@o_
Hoomo P w T T g oy F . N
H _'I X — Ao o o o i PL o o :L . ‘._f X
o TH { K3 ~X o X \Xlﬁ H_A| ﬂo ‘ﬂﬁ o) yAL — i_u
Z‘.* EE M TR o) MA.. . T 03 O_ OT juriy Oﬁ = ﬁl o =
) T = cOy M ! ) o K w® o o X
_ 1H s B ~ o P e N 1) _ ol T
5 = R T < g 5 < T dy T N N o]/
o _ = o 7 e 9 X = R OR oK R4S ojo
o ) 3 T N o o M iy X o
F N B E o o B E 3= 3@.%&4%
%ﬁﬁ Aﬁé%%Mﬂﬂ EATCTLT%EOQ
o AR B AR K RO i = I = Ay =3 o
Ar 70 Al wjr o go © ) o) oy AT
o % BE E on = ) =T o+ Wﬂ Y ,ﬁ_nww E’ ,_M_WI i T M T
ﬂ%@. udoTﬂﬂWﬂ%@ﬂéﬂommﬁm.ah?
g o 7 ﬁo%mﬁouoa‘wm E%AQOL]M
WX g i aéﬁ%%xM%@oﬂ%;M%
52 4q%@¢Aaaﬂo@qi4goﬂ
o5 o o BE© - S o W ™ 9 X
B — O 53 Ao z%@a%orq;
ot MﬁMﬂqﬂé T & %mraoﬂéﬂ%
- Ma = o) T X Mﬂ o i M 2 T ) Nd
T &P ma%nwm%@ﬂm mhAHQ%
T - _~—
_O/M oy G ° E. o of . T 7N ~ MIM Njo ﬂo_w go o o~
5+ B ﬂdvﬁ«ﬂd;l@ﬂ@%“]ﬂﬁﬁo.ll
R ER e #TxZ 53]
X { ° ~ 1 <0 © o ﬂ ﬁTi —_— ! = ,Ul o
SR - Tty e 2T B
@aoﬂﬂ.ﬁm,%%%hq mﬂumogaﬂﬂgw
mﬂwfﬂﬁfozhEﬂAﬂ%iwpﬂﬂz% o -
o) < o o o X O Nd wr wF oo N T °
T St _:mruzyﬁﬁﬂﬁar > 5
moﬂMmaﬁ%ﬂkqorﬂoCTSATWWATQ%Q%L
o —_ O o = S 0 ek ~ T~ O —_ ) o
3 = A 7 o S T o E BB
ﬁ?m%%ﬁoxﬁl@z}f@w“%mmﬂ
= AR Mo = S o) 2 Wm
o T T T Mu = =
3o e

=S|
S|

L

& Al

o

o

el st

9l

o
=

u] - S| A 2}

1) U]{HL@] 9}0’1/11 X}

1.



(2020.12.)

5

A51

o

sh

S

FdH
ul=e] Ao dd F
F5 94248 F2(dual class stock)e ¢4

112

oo W oxo W
s T T
L —_~
= o oR o) HOI R Ml o TN E T WOw ok B
T oM N T X o oo o R oF B I E o
il A = X o 2 o) ! R H e |
B om oF @e © g P o= W ] i W_V e X ORC RO IF RS n
oA —_ Gy T0° zT L o= Ne B e T of o1 ~ N L3
K — M M —_— i ok =T = ™ : - o
— N o < 7 N ] 5 oo . o
= o o @ L < = 9 Jo g ok m oo W < oo
i uww_cm:__ﬂmu%uxﬂ ZOENE 5o T
s o~ ) —~
Mﬂ 0o oo Moy wm T % — = I o) oo — z
T o H o P w X I mLJLA%E = & o
o T U o= N o Hm o w M w T MR o
3 O T WP N o I - - L.
.o T N Boo = 9 oK = = TN _ o ) = R N E
4 %0 = o = =0 s H I ~ N T o o T xo ¥ 1o 3
N < T " U S o_a bl AR TR B \UI = ﬂ% -
Vo BB w o 2 oMW oo e o G B 2
u G ~ T W ool N 3 S T o5 o w B _ 8
e N . I 2w Njo — W W " 0 5
— T ﬁE . —_ ox ,WH_ \Nﬂ X’ ;OL Q —_ o EE ) .
G N o ™ o= w5 w o X =0 o A N ~ ™ T o)) Ho = R K v
T @%%ﬂ%ﬂ? o o O T Mg Pm xER TE
HTEAT%MﬂJB;ogga_ifﬂa ° NN T g 5 @
mu%nﬂ%ﬂA@mEﬂ%ﬂrﬂr%ﬂur urmﬂ%%bfwﬂ B Gl
. _ = < = N 0 o ol X
mm@wi”if;zm@f;; s T I pEE RE =
= 5 o O gt oy x o W b BT ooy T =i ¥
- oy =T F T o il GO %mﬂl}AT B0 Nl
=0 o I X oo T EEE T w0 = N w 12w =
A " RS e TP I LHT 5 5 E R ™
N ; o Nk g Jo < M o B NE Do = 3 0 25N S-S
?ﬂgmﬂbfum_afrﬂ%ﬂ%%wm %;Tﬂ?zl SET .
mﬂavﬂuﬂﬂ R m =R . , Mg CI B
Tz SCH- A S - w7 T EGD DT, EE L
W ! E R ol MM o = ol Nk G oy T R MC W % o = oof uﬁ, jol o R Mw_ S
o o o B X 0 LR ) — ra ] NE o wr N o . o ) e s ]
- to ~ X Y K ST ‘VL 0 4 o N =0 o zr G 1@ " il 4 e T Lﬁ
N;fﬂw,.w%ﬁﬂ%@%ﬂaoﬂﬁggﬂ@mﬂ%g Tel ogalis
zTﬂﬂﬂﬂmﬁWﬁE%ﬂBﬂovEmﬁ I mﬁm SR
== — = 10 o T N e 7 5 -
LT T EETaA LR REdgmie i EEE Ll
< ®m omw ™ o 3+ my W A_‘DH W_I.W Wm@a Bl R o _F
"o = —~
g 5 888 =




NFQls AP A5 APl P 0T A meka sapge] wwwA wE 113
A Z7NAE APt B 5 )
2) vl A RS AR Ye

ujste] WEslolF A A212x(@E AFeAA FA o wa
e gl G2 AR A3
A

g & S ok F 9 A212X%(a)E A 71 EA

£ Agsta, 5 W A213xed gAstA, 4 FFE 27t Afdte 2 T2
skl 19949S 7hxleka gt vk a2ea 5 e ofstd, Ak 7]
o] 7+ F4d date] 1948 By gAY e 5498 FHete
Agell, ojul gk Aletel]l diaiM®E 2Foldd 2P 2R FAE ol 2
of WehglolF SAM L wE SAMA A T3] FAT Ao nHE 1519
A Aol ot o rA B|ALe] J|RAG oJste] HEHA ds F 9l
E oA S whdsta otk g2 D}E FEE ol = JHHE FA3
3 gleh e, FEF HA ASIEE SAE Gl ool o FFe
F2o diste] oAAS FIFAY E}Eﬂl AAAE AFT F a, WP
TE AR g2 A o doka FAska QAehed ol whek n=o] o)
s FolAMe= BFodd F2of wao] s&Hw, SAA N LS (SEC) 13
ojuf FEFAAY AL vas AFTARE AT A HEgAE FAe
A} AL Fgata QUried). o]k o] mol A= w}ﬂ S22 Attt
i AAEE PR 2T e AEHe] RAFoF gk Ao whE)
AP B A4 FAo HgS AGEA &ste 54S HolEth

3) wl=rell QoA A-soA2d el & Al

(1) 2719 & AHa6d
oA Aol AY ALl alE 19009t Zuko g ALe Szt 4
galA 2al, 1898 International Silver Company”Zb 110039 Fo]A A

O

62) 1Ed, o] =&, 821

63) 1Fd, k] =1, 83~ 84E1

64) Howell, J. W. The survival of the US. dual class share structure, Journal of
Corporate Finance, Elsevier, vol. 44(C), 2017, pp.440-450.

o e



el

=g

1]

o

of| 2 A
7} AnEEs

121

s
A

-
Rid

19201 tioll 7]

ko3
T

1807H o]/l 714

.

L

fu

(2020.12.)

5

Fi .

A51

T
S}

9

3

1- 3]

g
HolA Avkr =ge] FAol MA HA

71 A2 192613 9l

114
Al
2]

L
il
i
Gl
o

soAd A=

2t

1
Fu

2} William Ripley

3}
o}

BA 73 A

3} th. Berle

)

1l

!

Rz

=7 A

HFeo 7R By d oA Uk
, 19261 wESAANLIE A7 AdA W

o]
‘,mw
jans

;OL

Ga
T
o
Hlo

i
oy

XO
%0

Z=AAY

soad Al

]_

s

1070 7144 kel

=
K3

1985\ 744 Al 5

p

.

of 198549

ael old 74

155

o

]

fite)

R

Njo
m

olA4a A

==
[¢)

olul  Wang

3

A

sodd AxE

2}

sl

FAIRE 1972 ol o} m 2]

o

3
A
Eal

19727+

=

o
AAH

1

th66) 1 tirk 19761 Wang

Laboratories”} 259 Z2d 9 EAZ w&35d

v 2] 7}

9Ft} 65)

o]
=

ol o
[e)

5
(Company Guide) #1122 &) Fo4

4]

[€)

A

gy

F A, obwl el 7}

0

1

Aefas B AFQHA

[e) 2~
S 59

of tial ¥ A& F

=

[¢)
)

[e]

7be bl 7S A AN A (AMEX)

t}
2=
HAA Y 2ol

=

1
[e}
Laboratories ¢]

FI5BAY

o] 714 Wang Formula

ol

Share, One Vote Controversy, George Washington Law Review, Vol. 54, 1986, p.691.

65) Joel Seligman, Equal Protection in Shareholder Voting Rights: The One Common
66) Joel Seligman, op.cit., p.704.




>
N
rr
N o
J
1 oo g 1o

ot
ofgk F2o thgk olfujde] A= A
g 7tEdAg L] A4 AL
A A=E A 7IdEo] opvgrtsdAd el v AdE= 23E 7HA
gkt}. Wang Laboratories”} A3 &, otulgvtSH A 40 Add 2271 3]
A7} Wang Formula® 19859 8€ 1597k o] &3t3ith 19851 T4l obdle
FtsdAAN Rt FHANNLSE 3T John Shade] F7bel whe} ofve]715H
A zel dE 7870 A F ok 6071 BE(oF 7%)7F AsoAd ARE F
AlskaL A 68

SAANLATHI](NASD) O] AFElst | Ar2g gol Az FAo] A
dgto R Qlate], 19351 1€l w&FAA YA sHEU3]= 151924 937
S TN oFdAARFTAEAA)S &t WA LS Ak Th)
olo] wel 1986 7l FEFAAUNLY A E R Y SHolA
(independent directors)e} th4Ql FFE°] FAst= A5 94
At v ek 0 o] A AAY] S5 9 AsEe] HYrh

AbsolAdd ALt @ASEHA, 1980d ] S0 1A oA ¢
AAd Wolgwde] dFow dg 2olA HAuh thA LEd j&EAA
7V AsdA2d AsE &&etr] AFEel wel 2 oWkl 15194
FAMSE 7IdEe]l YA Axs AYsty] A A AA Al
=

Aste AEFLZE A=A (dual class recapitalization)S o] &3+ th.

Ni

Mo g
w wo Prooro

k

(2) T8 Ardle) A

/19 729 3%, Augon du nEFA AZes F4& 151947

67) Ibid.
68) Joel Seligman, op.cit., p.705.
69) Joel Seligman, op.cit., p.688.
70) Ibid.



(2020.12.)

el

A51

o

sh

S

g

116

= W T R o
_ EUT | W B
0 7 0
%W%o,a QXTJQ%,H ™ ™ 7 kda
SR T S Sk - N $® T d 7w
I TR gz % 0K 585 oz 0w
oM e A s EFEER 5o wL g g
S A =B oE RS owE D
oy o e T el o o mr o o B o o ~ o
o = ﬂy A= Iy Mﬂ < 2 3 o 3 = o = - T T - J) of w mo o
= X P T " of = & W Ex o O 5 2 S
s R R R S om g e =
Mﬂﬂﬂ7 .JQ m° I o= _X WF,LIEE ‘.mlﬂﬂ :Ld..ﬁ]:_/l N wm o
=B D~y oo W Wo pp < X ® NS ®o N- M = il
ﬁamﬁ_ﬂwi} u:mommﬂrﬁr%ga_wuﬁr lo#eﬂjl £ M(ww —
g = ® 0% %WA@E@AXL% et Xer ET %
S 3 T o T AR H n o of 'y G AR i
T T of lklﬂr]].]mﬂqw‘_ LtuLuuvm_.él 5 i
L PP L B Tlow <Swm K
e R ReT R el ) S = F X
. po A~ X L1t < W = o o W o = X ~ N
g F oy DR E e T B 2 R nmom_glﬂﬂ,@r ®or wF
=T o] A %Jau_pl1l o Moot - = A —
ZATM_&A& um?wowﬁi%ﬂ%i woy 2 ST T oA o
=5 _ 4 ieaa,_@rﬂd.ﬂhbtﬁe mzfmﬁoo»wM Y ¥
M%ﬂcﬂouAMﬁmzﬁr@ﬂwﬁ I%mmkﬂm% o
PETLE s Fdem e yTEfEs 2w ¥
i il N % 2 T N N oo S
BzTAﬁM%ﬁo%»%zogé g 3 3 =) g =3
= <A m] o S ) M S W o & oy " g ® oh
% G 8o N % S S o w
_nr_moﬂﬂﬂl % Eﬁ o ﬂLWv o & mbamm ﬂﬂ S =
mmE M% Ot —_— Lt FL R o " T M.A .C oF ,,m.M M Ny ™ Lf X M —_ \ﬂ! ﬂm
- oW T Mg ﬂu|4L1ruu:szuo o 1%1%1‘_/|o»71_ﬁ|_nnM
= v Iy my D" e 8 o NF & e M o mom
= . T o o ﬂooaLﬁle — of T KL Mo oF © 500 o
e S paE®r f @3 FRe .z L7 |Z20B
wuzfﬂﬂﬂi%lmwﬁaﬂ%wrhp ﬁ@ﬁﬂ%%i@%i% mﬁ%%a,
O TP i CE oA r o i T
ﬂoiﬁowmﬂnu%pr%%lgézrmmc% kurm;ﬁommio%driz oo
- B o i = S k ~ o 0 N T W OB TN 1 I ol & B B wH
— e = e I N | 3
s p ATl TITE 4 ¥ s R o= s¥xMex gz
o < B O C I T G Mg MWoNE ] = o ooy N BB B ]
g T o % = T T OT 8 H It~ = o o o o
o = K- o A ﬂE o q@Wro@Eax_@ iﬂﬂW
s o R ~saa
[ SEINCENY




117
i

o

2F
=

al

3|

&
A

BT

L

Hol A Al

g oz

=

] 2w} o] oA S7b 1519
T

DE

ol SApg maks sl u

i)
A}
=

5

S

oju]

] O
T

S HEr mekA 1

oA &

S
Al
3

=)
T

0] 2
% ol F

=4

]

Z]

EEE B

)

oy

A 2

Al
=2

= vl A

3
L

1. of

3)

2kar o]

—~
o

i
o

]
<]
mu
o

N
AN

P,
o

9
=
-

==
<)

i<

7}

=

o

7}
Aol A 1550 107K

=
T

10071¢] 2]

F717F gt 29 d olwjo] A

o

af

1074

pu

R

g o

W
1o @A) et A4

i<

B

s

st @3y FA o] Hf7]gtel] whel of A

9

A, BE g9 F249

]_

et

10071 2] 2]

L

wepa oleld @A

e AR S

TC

A7}

ol

)
ar

el
w

JJJ
—~

10

]

o]

sodd Al

o] A

. 7be M 27 B E 27 3] (American

=

)

=3
=

3
H-H

=)
L=

o=

o]

]

=
=
z

2

= 5
g

3145209 or http://dx.doi.org/10.213%/ssrn.3145209.

il

I

19] 249

==

o444 A= A
T

L EEAAYY
o9 1

o
o

=

o] A
goltt.

=

Working Paper No. 590/2019; Swiss Finance Institute Research Paper No. 19-09. Available

of Dual-Class Voting. European Corporate Governance Institute (ECGI), 2019, - Finance
at SSRN: https://ssrn.com/abstract

]

75) Kim, Hyunseob and R. Michaely, Sticking around Too Long? Dynamics of the Benefits

AR o

AT



118 st Al51% (2020.12.)

Association of Institutional Investors): 20173 Al 719 T2 F7FA 44
Agel st Asoldd AEE AP VeSS FHAF TR E
of ZFIAZIA T AS =9t 1 A, S&P th-FE29 FTSE
A5 A4A ARE AYe 7|50l ALY FUHAF FAVIHER HY
o Agks 7712 AAsAT Ed n S| AR e wS S
vadho] AA7)# (Listing Standards)S W7 st 25924 A= A
71959 Aot ddd s dExIds AYSEE astge

20180 AT, old FRAFFE mFeq AGA WolFrrel ALE

r ol
L 2

N

Hode ox B B o
i to o to )

rr

F 19661 792 240e] AAFE ALY AITBES AIT6EE FAAY o) Fo A
& Fgaqan.

20049 69 2409 AT B ARG H el st THFA dFow
V= e S ARrE =EWA, o] Bk vhe ol d AT A [actions a

76) o] A JALH el #Ete]= G. Ripert et R. Roblot, par M. Germain, Traité
élémentaire de droit commercial, T.2, LGD]J, 2011, n°1550 %+%.

77) C. Coupet, Lattribution du droit de vote dans les sociétés, Paris, Lextenso éd., 2015,
p.114, n°106.



AFASAEA U AF U B oIF AP TFA A BlwEA 1R 119

[kl

vote plural(multiple)]& &3igr 4= A S g2 A A227-1%). ol
H|gle] o d3] F2A A= taoldd 48 Has 4 gla o|FAdH T2

W wAT ek

O:

do

[MI225-123% M1

[ ZIOIE ou Bl Ao Sele w0l Hol2 dlEs=as0) S¥s = Yool U
S FA HOIOINE, FB T 8 20 HIASH0 A5t0, EatHs T2 HIS b2
JIZAY 0IFARHE ROIE & UL

8P01| JIES =410 =0 K=
[HI225-123% HI2&]

0l BHOI=, ZHIS, 019 £= LU0 MU0l 28 2SIt BL0=, 0152
0l s PEA HIBH00 FF0IM PACR DR JIHFAN UEIHE, 1 23 AR
B, 05AZAS 20E + U0

o9} o] ek AW A225-123% A3 2 A28 F2 3|4} +
sto 71 | 2de] 7|7be] glom, dAs Ao o]F
o

g
g 5 oa, AR AEFe el 27

BERE , 95}3te] Hoof
T 5+ A= da At
478

psp ko], 20141 349 2994 9] ¥ (Florange W) AHsold el st
g AW Al225-123% A13FS v

[HI225-123% HI3&t]

STAAMUAM, 2 MM &t o1s2dZ2d2, 20148 3§ 2029 Hol BEE 20 HeE
"*DFOH Btthel #E0l A= [[H% JH |5t 0, 2" M2H HHotH SLet F2 o2 JIYSH
CIAS0l SYEH= JO—.”OI LelEl FA CfOH0IS BB C&'QE'E}. ? H2gts HESt 242
2 DL?EIE =40 EHo}OII %o ARE, Ol52Z2AS 20HE = UL

of st ofste] FF3Ate A Aol wkhe] Aol = A flel=

¢

o

=,
£
iy

78) o] Aol utg} ol AP HA 2de BHVIE AR FAo] tatel A
Atk wWEA o] FAL Bl I AYE LUE b :

O
o
i
o,
=2
=

ol
o

oF A% =5

v 5A4S AFgsta dow, FUIzt FAg FF giste] gk A
o g3 o]F oAy Fo 2L FAY glite] Hojof gt (=
2104z 2 A|123-108%).

79) Florange® ol #3sle] ZAgk 212 A. Tezenas du Montcel et Martin, Application de la
loi Florange, Etude des AG 2015, JCP E 2015, p.1488 *+%.

o

o=

o 12 9
T
o

r)
il
[~ o
ol ot
2 o ol

o flo



120 st A51% (2020.12.)

Zaks A A225-1242(2014 39 209 9] Hell Jste] JHA)=
o] AAsE A9sk 1 elsl S watel vheel FHL Fu Yok

[MI225-124% HI18&H]
PIUTAOR MBI HU ARA0| O|ME s FAI2 A RI225-123E0F HEC (| 20i=
O|ZQZAS ARSI DLE A, RRIQ/AS] M T= HIRILE AE2=20) = EF
Ol CHEH MA SO0l OBt 01MGHE S FHESH HEIE AAADIX LOM, AR HI225-123
T HAE0 JITHE D122 SSHAIDIXI OILIBICH SIALS] FZHO BHHO REOl U= [HE MG
, Bt SIAIE=ZO| Bty T= 280 22 AN 0|&sH=s 20 2EHA ST OHEDILXIOIC
H225-124% HI2&]
QU3 AP} 0IBQZRAE 2250
2 0

e = A= 0182

-

—

=

A= Molls, A &8 T= 222 +=A3A oA &
IXIXI OLIBCE.

>

of iAol olste] Zex FHIA S oFIAUL RO ¥
Hehs a2e Afzol BEstel AvA GAFE PAT F ook

SE3 20169 129 99 Wol olshel A225-124% AI3Fe] the} ol
218 5 1 80

[MI225-124% HI3&t]

B L= 280 HR, ELEAM F= 2E2GAQ 0122 AGHU, A0 M2, &
Ce= 282 Q50 HEs AIASIAIR 012S RI5I0], MIELEIAM EE £AZAD FHES 2
= HSSIAOIA OIZ2ZRAS RAIE

o ol Slsh, A3e] A4} FFEEIANA AERANE S P o] F
JAANe FFAA oS Aste] FAHL.

AW A228-11%%= o o] A225-123%F sk dQ9
H gl S0l dEddd HEFAe Adel dYE F8% §x, HolE 2d
ARE ALdtel AT FF9 P2 AYFEAAS] T3P FLE ]
YT 5 doka TS 9 =

80) www.legifrance.gouv.fr, 202013 99 3 M-,
81) Ibid.



NFQFAGAS A5 AP VG 0T A DFs S vTEA TF 121

(1) olse]2de] £H &

ojggt olTodd Ame oM LI e AFen, A
o

it

ol

N

X
s

fd

%0,
v

&

u

it
2

k1
A
EIRT
oo
K

o

-3
=
e
4

H,

Z24A AEE FFHS5Y 92 (Légalité entre actionnaires)ol]

Aslojo} gt wg W |
Ae

¥o,

n 9
q

o
I
o
o

ol
=

i

rlo

(™

N
Hoxe

o
L
o>
N
e
fo

o o
st
N,

o

<
i)
ki

¥
N
=)
S g 4
A
ol
QL

K

&
3o
v
rlr

ol o o X )
)
s

gL B

[>
oz

o rir
X
o M
FC
i o
. ol
¥ o b
o
S
4 H
A

ro

ol
ol
=
~N
2
N
=

N
lo
=
rx
o
o)

|

o
b
4
o
o
o
o it
m.
A
y ok
&
)
2 =

o pZ of\
of
)
=2
v
k1
9

fo 1
2
® 5
N
N

i 2

o
S Rl
<
B

it}
rt 0
e
o
S
T X
>
rlr o

Ac)
s
N
N
PO}

o® oL

o N o p
DAY
o,

1o
4 o
=

N

o ol ol X

2
ol
ol
N
fr
ol
)
rlr
_]O
ox
rlo
i
i,
ot
s
>,
ot
-
=
rr
ot
]
fol
(e}
o
)
Lo o

i
RO U
o
e
o
o
me oft ol

)

82) M. Storck et T. de Ravel D'Esclapon, Faut-il supprimer les actions a droit de vote
double en droit francais?, Bulletin Joly(Sociétés), 2009, n°1, p.92.

83) Colloque, “structures de contrdle(actions a vote plural)”, Rapport du lundi 23 octobre
2006, C.R.I, Ch. Repr., sess. ord. 2006-2007, séance du 23 octobre 2006, p.9, n°01. 05.

84) Y. De Cordt, L'égalité entre actionnaires, Bruxelles, Bruylant, 2004, n°372.

85) o] Ade} duEstE AZA o] EAE AT VFANFEAEY A= 5
o] s A WA o WIZEA thFolA =, o AP FAIA AEE Al of

& o HE gl BAE JAAD AlFo] o I AV FARte R s|ALe] F1o]

2 A sheTkrete ool Wol WAt Havh Ak s, kel A 540).
olglg il A9 Fole] &£7%s TS YFoEA AU MKAZTH $-g
vet 719s golsty] st E @ vhA7F la AzbEh

86) WY 2020.8.20. A1 2018v1249148%7; tiHY 2018.9.13. A 2018v49920, 99374,
ol¢} #Hste] AA ZHXE A717] AN AR FFE 5o 4 HeElE FAATA

e, N,



122 st 512 (2020.12.)

4ge nels wAd, Seuedd FFP5 9 wd Ade @y
Mhs RE 717 B9 ofele Aolvtm Az

a0 ol Fe Aol AAA TR ANl FAH G2 AT A=
gtk ol 7ith, 20009 W FEANL FR 560709 T FFINE A
A4 2 gl ofste] BAE A, s AR he ASE AL B
Aspl MAYTHE Aol FWHAM, oed A% A o5
A, deke|ETz, FE0 AT L BRANE AW TR o gae] #

oA ge ATSEAS Fohat BAA ARG AR ANE v
i

ALES) ole et UFH QA o F AN FFH AN Auj
o AFe AHSYGI T = Ak olsh e HFH AT TP A5
A9 AEE WEHATE Ae] ofde Ao wud sy Zgs wu
SAsh ARAL AHE MEAZRE B19e 4717 fakel A5IA0E &
Aske Aol Ebustia vl uRold,
AANE e FAANRY FLFAAFA SJFH, ZPrelx FAHoR
A TR B HRANE QT CACIO] S8 3Ael 50% ol olA o
A9 Folg HEshe AR FAtD Ak 1E ARIME o] F
S HgSE AT FEABIY TAE Wb B AFY FAY

2

o} oA, 2o AAs|ALe] kb9l LANSON-BCCO] 7 9-ol = o]
A4 Zof Bale Tgas FEAAHY 54 (reglement general)
o] ¥ ARE Ao R Ao Flsta

ThE0 olsh @& A FAL e EohE AASA o FoiAw ek,

o Hm 1o of
TR (e
i

(]
iih3
)
N

>

(2) Abel Al B 1

A ok 9 Amel WAde] aFoles BHE APS AP F e 5 )
Fupol el e AWy Wy, BeA, FPYR e GAH BPFol EAsE A5
E FFREC AFo) waA v AfE AN GFE dvkured, el =,
174%; 7, A1duls gol A FEPEe A2, 011 ASES WEAL, B
AGUER, D11, 157). oA AFA Yol £71%5e $AAskE oz FH
& 77k 9 Aol old @ e Awgow sl vas) gse A3 el

wv, FFP5 450 B Adel Wat Bashhn Ao

87) Sabri Boubaker et Florence Labégorre, La gouvernance des sociétés francaises cotées
est-elle toujours familiale? Revue management & avenir, n°49, 2011.9., pp.16-32.

83) A. Couret, Le droit de vote double Bulletin Joly(Bourse), 2014, n°10, p.488.

89) PR Newswire TOD Wire(French); New York[New York] 06 Feb.2015.



a# 123

ER

i

ol SApg maks sl u

=iy

]

oA &

H ﬂc_mﬂ M T W A A wﬁ - ,:,L# Nﬁ % go W o mm < O T T T N M-
W ooy N = 5 X o B o] NoE e M o
P - S < B gy Yo o w T Ty W
Mo o W o <T AR A o K| - ER T
Eo X X =y X — o} —_ ~— 70
o T o W e N o &= 85 0w CIECETS o < g T X
o P K = Mo ®RT eI LI R e
~ =0T T OE ﬁam@Ammﬂi oy, ;a;ﬁua;g]n
¥ s Z X o o mﬂmha_ﬂz%aﬂ Mmmﬁrﬂﬁ.mﬂﬂwﬁ@
T ok o & 22T ow T oo T S
DT S - gt I W ®m oot B R
R AR Pl — ECT = ¥ _ T gm o) O8I
o N T T g X o T - Ml o o oop I 2oz o
T ® 0o & R A w0 o M X 2 e
= %ﬂ o = T o ST o . s @ M_AEH 0% . o o W 3 o N
o & =y N ) = ~ I X ™ o =r o= X
Pew e Mg IR T N A e
= W = T ol nnw A \UI M ofp <8 ° B oo ~ ~ B o o]
ﬂh]m]mﬂﬁjlﬁ;,ao% ﬂNﬁZTEaN& Nrm_.mmﬂ oh T W
I ) R _ ~ f —
© w7 W 9 7 % T oAl o B %o o o O w_rom T m_o._ R
T _m e o e E TN Ty ma WD FH e
ﬂmﬂafﬁywﬁ%%% %%%ﬂ@.u‘ d.]%}ﬂ_%dl.of?
PR S e w o LR TET g RN I TP
Pl g 50 S N I I N )
1 N o I S m X e oF 7.A o =N — =T Mok " WE .
Mool w5 M w P ER T ea N o ;T x
ﬂ/lA dA| ‘.Ixr ,.Ll ﬂAJI N ﬂ _Xﬂ o = = ‘.L. ™ ‘Mﬂ ZA \_I!_l ﬂ ﬂ ‘ml ol
0 < ~ %o M AR _ L m
o} = = o == o = go BK W T o ™ o
oo M b ﬂfw__ < %0 __M e]E ) JME X o 1,Dv_l ol W T o mr - o 9
= o ,ﬂo O_ ﬂﬂ ~ g ﬂ_; ]JJ.HHI o o) Lt < M ™ u%c T o _AWM Enﬁ E.__u ;_!M _— ‘zuw
= G =l GO AT x ~TH ,mﬂ T NR© o M mﬂ_ = A o5 W wo M
T T W E g X Fre o N EMg oty om
o =y 17_A| NB ] ey o ob ~ N 3 > < ‘Dl o O# I (S~ 0
o —_— ! —_— N TO S X =) ) Ti
G 5 o < o = S N S ﬁa £
T O O oo emow W T 2 E o @ U n B
w~ A < o W T T O ap w~ o AR C S R A s e IR
wE W M T ORTE TUR W 6 W oF R EL o o oF EE Of

el

T

ko)
pid

AAb e E 717

i

kel
il

o i

¥
bol o] o]

I3

fL

fol Selitet o

o

ERE

A
o

o

o9} #al

atAl = At

I R

o

]

S
A



(2020.12.)

st #5158

g

124

o) Fz

ghol vl Agol= AREARE

e

o &4 Aels

3l

G
pll

59
FF907k 71900

o

i)

o= 15 1078 %=+ 100

ol
—_
o

|

At 4

K3

=
=

RolE 1 ol

LCIEEEE

ojn

Vst

At =

s

54

ol &

B|Abell A o] F o] 29

she

E
=

7A
By

B

N
Njo

B

& w3 S A Zae sl )

g Aol 2

2
o

1.

s
—_

1 Al

3]

bl Fel

S

TAR

ol

Stttk ol g n#

1

;AE

=
= 4l

Aok &8 A

=
=

=00 W73l

|

v 3}

B
!

2942 flip-ing 2} flip-overd =7

o)
=

A

s

KR
T

Fa1 flip-overd

9

=
[¢)

7}

!

‘..m.o

o

flip—in

ojel wha},

A},

—_
o

ojp

dr

FARG T

ke
T

233-32z7} A 3%

|

o



& 125

3

&
A

£

e ARSI T M 2 N - PR P I E)
ol v

ﬂ.

oA #

Vo e oo
WMMZT ,my“_ﬁu_%mﬁ ﬂ
7o ,NL ,m_rx_ ~q QE Nro ﬂA.l X5 ;o_._ o)
ATATMOWOAOUrﬂ ma@%%a?dr.ﬂlnh?
eLma;olerojl M;J]éuaemME A= B A
wow B w%wrﬂ.d =0 T T Mo &
A}ﬂuuﬂoﬂ] duuﬁJlLﬂmﬂﬂﬁ o= — N o
o R A 2 EEC I w e TEZ N R
Lo oF &rHEU:WATo_L XuzT 7HTd|___@ Poamﬁ oﬁ‘o|ou zTﬂImu 2&«
awy@Wﬂ%;qmgww@wwﬂiww rgw Zn
= o < A %owZTQ%A a = A < q
HIaMmufujoT x BT g I w5
- h = X iy oo -
ﬂzfﬁ%ﬂgmrmé. M;uvréﬁr%@ W T %wmgﬂrz.mlﬂ
Q$H]ﬂ%ﬂ@%%W@$%%qwgm@ o S 7
Jl]o — ° ¥ =
ZTAMW%ATJ@H%Lé@h_ﬁ.xf s ?l@rwm?L
,io;omhl&,aadr mﬂiﬂom,#]ﬁegﬂuLu %dWUrmﬂzc
B4 I ¥ P o 2 2 W oo e Gy - w M
__oﬁ}%m@ ﬂthmam_lﬂﬁzﬂo T c @ T Mg
éﬂa._%_ﬁro‘hoooTﬂﬂ7AmﬂﬂL,XlﬁM|lﬂEﬂ40ﬂLL7l1__/lﬂLA~ ATMﬂ\OIO#M
_ = s — 3 &n = ,.J;o.
MQ%HWE@@E%Q%@%ES%ME% M%qmaw
@%ﬂ%@eﬂ@%ﬂﬁ 553%9\a£ ;1ﬂ4ﬂ_A
iﬂoyoumooHmuo?ﬂﬂfkldﬁﬂ9ﬂmﬂ e
ﬂﬂ_m;E%M4ng%mm9%no I2wm ¥ Srw kg
s ﬂx.&ﬂﬁﬁoﬂn@z_l%ﬂﬂiﬂlmuuﬂwmﬂ W Otiﬂ__ﬂ ki
,M,mﬂﬂlﬂﬂAllﬂﬁi,m,AZn_m ﬂléo%q_lmowlllﬂxﬂ szﬂ.,oﬂEouﬂo
o]nxnlvjuao»wr,z%:,_ ZoomamMﬂwuvaufdoﬁe =
N oigﬂmwm mﬂowﬁﬁyﬂﬂwﬂﬂi%% qJ T
O%EﬁoﬂoEi.,ouo7ﬂ41%¢,nijﬂ S aa kX
x D i W oo 1%@ iwg%mmeaoomﬂmﬂ
?Lr_mﬂ%ﬁmﬂ%%}ﬂﬁ %MTL%J@@%_ﬂovﬂ%ﬂo
_oqu:L _ = ~ (- ,ﬁ_lzx.:oﬂoiﬂl‘_dlL. Z}ﬂrmg_
Oﬂﬂyﬂﬁ,lﬂﬂ,olﬂﬂd_ﬂﬁﬂd_ﬂ]ﬁl}og JHH HL,Aoﬂ_ﬁH o
ﬂﬂAﬂMnOMA < o \.nmoo__,AL.mMHﬂ Ltwml MHI,AIN_.OﬂD
o_aﬂAqwﬁThﬁ»ﬂ/.u.iﬁoﬁzﬂﬁm,mbta%chquMT%NrﬂuM%maﬁa
it - - ' e
ATOMEQHMMO#LOM%MO_E%%Q&ﬂ#&%%%
RS 1@401;% ) 7
7¢oﬂwwmogq&m4%@%ﬂ
L%uoﬂuiﬂmﬂﬂ%
W ok o =

o] A

i

A2%

ol
=

5

o

o
o A225-123% Al



(2020.12.)

5

A51

T
S}

ol

g

126

ﬁamﬂeia
an‘_dlﬂﬂ H
it ﬂwa o ™ - oo oEm YR
T u ° ﬂ%ﬂ%ﬂ?sioruﬂwo
g @ = omos zym@g1g B o N
d.mﬂﬂﬁ — w T o 2 o~ n.u»ulx.o LedlzTAoﬂLk
do m ™ CO o SE T N X G o E
I wm o Iz oy < B g W
% oo O W g AR = N <9 ™73 zuuﬂdl_s
oo o M T ) SIEZE AN
ouozo_ dmﬂoorﬁﬂ T ® T g = 5 = o
¥ 5T o W o= T B g p TS EME
amuo1 o maoajlxﬂﬂ_imﬂoﬁ ﬂ;%;oZE
W 0 ﬁoLlJ.)AﬂﬂzTUH L,Drl —_ lrdﬂﬁe
RG] <~ T T om T oo T 3 b X B
T % &) ﬂﬂz_oaomHZTﬂLﬂmu S TR w TG
5 Al ®° i %éiﬂJNrmﬂs om0 T g
= IF - g ) L= T Arﬂﬂm
w B T W SN S I = e ®E
o o B - _J_ﬂoawﬁeﬂoaiﬁm 4ﬂ1aeiwq
T T R = o ;ﬁam,ﬁﬂMMﬂmaw.ao_ﬂoﬂwm AN =
oEﬂEJHo N " o N e o H] o T = N
o ) o o N i N <| Nlo Hroor = TR X
‘mﬂﬂﬂﬂl MHOMMﬂ‘MOﬁ </ ‘u_.woz.ﬂo ,Ul_ﬂvﬂ] ﬁiH;lOt
T o X on =0 o = o noo o J) B < o =9 _
s ° o %wm@_ﬂ@ﬂﬂ%ﬂ ﬂw_@@%ﬂi
wnarﬂ? = < %%Aﬂw%ﬂym}%w _d,ﬂﬂwﬂﬂﬂ
& o W = = TR F® o AR WD ™ oM er < w4
= = o S — T o &}o]ﬂﬂi#
—_ = ak M I~a 3 JJ ol o ERI Bl v A~
< . i e oy | TH o gl L ) = ot ]ﬁa ,MJ._-A_I o
) T T - TR g R
%%%%4 = Ao oqmom_d_u?ﬂ. ﬂoﬂ}},uoﬁ
X g T & oo F R i TR i < NF
<° N H T R el 3 MR R o = = W o ™ K o) — =
oo N E: ﬁéqawOi mﬂ_‘maqﬁoA X o g
o oo R o” mmﬂmﬁﬂﬂa‘%i oo A S ﬂ%%shﬂ@
00 K %o el ﬂ,wl < op X o rLAl Yy 7 ol T %0 “_MT 5 G W T 5 53 ok Il
By o ﬂqﬁlﬂﬂmﬁ%? é_ﬁwr%ﬂofﬂquﬁo.
=g o B T o 0@34@@1%1 T g )
g T 1%%%5A:T}u_xm@m%;To?ﬂ NI
o How B oT SR =< w7 dr o N U T K o ™ oo op & o
b R R : d,mrﬂ,ofﬂ_f?M%ﬂ#W%%%%M@M&_Lw
m o s o O ofﬂmﬂﬂ;&n@ ZTAA.@rlﬁ < Ao s
~ s = = T~ L KIS zT o) -y O_E X
> ﬂoﬂWWﬁmﬁﬁ%sLW.@rﬂmﬂAmﬂmoﬂ:u
dﬂzrd.drﬂr %%aoawﬂﬂ@ﬂ
oy o —_ Ao T T
< H N ER AR R




1z 127

3|

&
A

BT

ol SApg maks sl u

£l

oA &

7

i
fite)

oF
el

A 8ae] AAAsh 359 of

A|233-32x5

ojp
0SS

)

o

g]

Al el A o] ALE]

1

9
pul

o 4

o]
2]

bl 8Ape] o]

[

s

)

TH

oy

o

o)
G
el
plo
N

<0
st

NAR L TR}

tgow, W HApgY Zga 54
%)

1

9
o

£l

=
o
my

p—

file)

‘AO
o]

Gl

, 15°19]

3

Gl

o

N
]

o]

0SS
el
o

&
o
oj
o
Br

o] nEAg Aot

w

)

—_
o
-

o
vel

T

]
-

of thde] Hof gtu thAl= oA}

1l

!

H]

V. A o
7HH AL gl

(e]

]

3

vl 1 3R FRow

.

N
)

W

of
H

—_—
o

ol

o]

I

o] BARE

q

k=)
LI

o

01529 )

=
T

]

A
vl

As

1

kel
o}

bol, F7sh

i<

ol v
W DA el

KN
=

)

~
o

3

w
nr
i
K

A
=

Abe 7}

1

.

]_

)

=4

ool el = v
12!

dl

A

= Al 71 At

9|

leb= A



aaL ot

)

A

e
=

HA

o]

o] dxxE Atgrt H1H

RLN

=]

Fel A}

(2020.12.)
[e}

0] 2= 2] 8l
TLT@ —1?:]_’8‘ U]%E‘ﬂr 2015 7(35‘__ 17:57" 2003‘/:] 3% F
— rance

s
Telecom AFAAdA o2 JALE

A51
oj¢} ¥
Aot FAG o] #

T
S}

ol

g
s}
5}

+ol

i e

128
[e)

W % oK o S
S o N o M OROB R — J
o o0 KA o r W wR T R o S T
Jat i~ o w9 T 5 M - T - T
< Wy Moy e 9 W T ) e 0 RO I
= = @ Yo o o E B T TR I TP o St
o = o T I = o= o o o el S
" ) I o WK pfo m o W = gk 2o X
= ok W N 2 X oo N T o T o Sy W
o T Ok = oﬂmurmaquﬁﬂ x 5o =y
T m_m © oy o B 7 = of AR T o5 MIM = © = % oF
= N FE P o > u]e Fwoa M < % JMo PR
SYNEF wriscetiT SO E2ER
W - TN g ~ &3 mm W oy o) el = = o 2 w4 T e
X o5 % X e G = Do b e
& 2 o T oy BT Hc G L KA oo B WS E
Lo LT eou A ws WL sz
g ,ul 4 ..m \e] p— X
o = T ml L6 < Af ¥ N T o AWW o} o X o) *E 5%
gwnumw@W%éEmEmﬂa%qn SEL
) ~ ' o o— 2 T e ol = =
MG Moo N o g % m= <% T o o o ELMJH
SN oﬁa < X E.w X =5 %0 5 X r~
ZT,ﬂe>gﬂagk@ﬁall%@o% TYPST
M o= e A o 2 _ " nNOR = B = Hor S
o B TS N o G mm il ] " TR
T < Mg S m oo M oor e o R
G2y = 9w (i i XO g &
ﬁE%%amsﬂLﬁeg.ﬂﬁw R Al
ES PR EES S 2 BT Guzs
zw%aLQEAﬂﬂﬂ%wﬁo%ﬁ?ﬂﬂ%zfﬂ %»%w
o 0 = X I ‘ﬁ. I [ ° X
cIEEIET oI FRE D, eeEd |32el
—; K = p A —_
yowy%%g%M@qga%%WEq{ N
me Moo _ o 9 A A mﬁ = - o I 5o & );7@ P 8 Afo(ngo%% &
= ogk o 10 Gl e o bo ~ —~ o ) TR~ 4 T oo
oF R o N % T " S =3 mowoﬂ%wpo9
Wo oy oL S TR I g BBy
i TS S e S R 413,% 0 F0 o 5% .
* BB T Sk L A3 of BT ey P A X R il
—_— faN| " o W ° N
Nja7%Larﬂmdmx@ngHTwo€ e gy
w5 o ‘ul X N iﬁ & Eo = o o2y
N T oo N N el = J)) AR
mi ;lr‘” w - T X X X . M Lf ﬂﬂ — PN SIE
e I I S R TEFE R R T PR W T
B % o oW W . - ] Lo UM B ®
T LEEsTIITETLY |75
X L:mo nﬂ %%




1z 129

3|

&
A

A

o= AP I TegAs S|ARE ] A

£l

oA &

—_ = o < T T
BHEMTRXOTNE OBEEFEHITTRITF TARE
o s =0 T T & — R
= = O X T = % & o T i al By o } D R e
ﬂ‘_ o W< Y adn o m W s * N T WN N N @,%Em_. of T
moo?lﬂﬁﬁuﬁe Tww T TN o TRHOHR
K %Ww@ﬂ = Voo ook B WK T T o S Mmﬁ_fqgfﬂ
TEIERAELE Srgamo o ¥ E S SoHlEE
Y o — X — i) . N L =ii]
G I HEF TR Lo D 2 TEX T w i
= — v Ot OT v - o= K — Pl ™ oy O TSl
urmﬁrﬁoux”ﬂxmaﬂlﬁo o X - % Ro%e T
T o9 o M X ™ Ea L ol WRFER AT
o & Qm.ﬁ&%% of T W 4 Tz o = dEedzniw
) = f - = ~
R N e ECG IO = R g
—_— —_— —_ 1] O i~
o 3 o B o= X ;ﬂ 8 = G o~ Hozo g ooy T W = B g - W
EIS E@r%mﬂwﬁ F o BT L oo w ™ o A
v o o T o xom 2w T gy = -
R A e - oy S R
PosNTEIREy RETeuiTiTo s Fizrdce
_ T = - T o~ e X0 gn T S N T = b= X o
TR elowms qg&a T A o L R oW 3 PAmes L
CTIH A o W PE L s B o o e T
P = I . 2 B E
A %ﬂ%&@ri A M w ° mmlMiMm%wo Sl LELE T mw
Laﬂfrmrsmw.ﬂan7@oo&rn7n17r]oﬂqﬁﬂx < E HAE g
To ap No ~ T o N = B o & 4§ B g 20 5T w e o
dp ) F oA = L W o)) i A T
CHC ko ™ o B W T A - Mﬂwﬂ%%éé%
° e o] N JUM o Mo m . o o 9 * ) o o 3 D N Tilaem_m
o e B G| ORI I P o B - &4?%%& P
g T E R RY NI JE LT e Y = = S aai_:%ﬂi
W E - Ly K XF &3 - = e y— oy I T O SX T 2 go o
o oo ® H o m_g.e o IS T W Mo ot = KW g R L7 < of
om X AT g T T BTy R TR . T 2o Iy O
— = ryid —_ - of ! U o) NH Ay S _ of %o w X% T
C IR T e ® e <oyor e o ol BB mE Tl
F XN % e oam gy = N 2o D 0 o o __ﬂ.__. hm@m Enmi%zr
= o) 0 o o —_ oo,.b
REERNE T oW I A T
N o= T —~
N oT o < R - o X [N = - I
%urm%yuﬁﬂﬂzﬂﬂ qT R W D ST BN 99




130 st Al51% (2020.12.)

T, A29¢ A4z,

T TR E, A24d A3,

A A5z, 714

[ZE 4]

1. g

A7, rAg AP 2, A6, AL 2015,

212 € 621, TAIAA A, AT, BFG AL 2018,

212, TEIAP ) BF AL 2015.

A3, T, A3, uked AL 2016.

A5z - F58, TVIAJAFEH,, AL 2011

Fod AN, A0, FEAL, 2020.

AL, TZFGa AP (HGA),, W 2014,

ol A% reAb b, A25%, v A}, 2017.

AAA, S AE,, v AL 2009.

Aea, A [, A6, WAL 2012,

A3, TANTEe (), A9, uF AL 2016.

H7149, EHEAI R, A20%, v Al 2014,

HAR, AR T2, ool gt ] A &34, 2016.

HEA, TAPY, A9, AL 2014

B8, TEAPAAFe], Al4s, HEAY, 2016.

2. =

AeA, “AegA2AFA e ol B3 HwH AT, VgHd
k7] ehe], 2015

AT, “AegA4Ad T4 Eyvbsged e o
17 & 8h3], 2014

A A Ao FolEdol HE" TAAMHAT, A20W A2E, AL
Hets], 2011

_, “¥ol& Fo =Rt #e HE" U|PadAT,
AEAT3], 2017

Askzl, “M&A WHASl A& A", TAxEH A, FH AL015,

ghari ke, 2007,



AEeAE A Ao dde] wet ul= AT ZgA A Y] Wi 1 131

A2z, %*&A} 83, 2011.
MR “FFdsTole] FARET A, T ek, A6 Al A
ot Hekd 4 2014,
‘Ao gAde] B MRS AL, THIUE, AT A4E, FH Y
&73t3], 2017.
,“mla delglo)F A FolEHe BE A, THGME, Al23H
A1z, sh=7 9 Ests] 2012,
, “xolEde] Eold mE WAAA AT VIAPHAT, A27d A2%,
Sk /g A B3], 2008,
I PHE =S s dE" A9, rEEHAT, Al AkE,
AHAE, 2010.
‘A A M&A A Aol da HAY APE", rTAHAT,
#1643 xﬂli A-AL 2015.
F9Y, “ASAAFe B AT =YD eAS FAoE" AT AT,
2178 A4, AT 3] 2008,
T, “FFEE MA gkstol AsoAATA Y EY 7R, TEHMAT,
A168 A3=, AH9-AL, 2015.
, “IF192389A s A AdgHe] U HET, AT, A28E
A%, s dAbg k3], 2009.
ojYE, “AFAAATF ESIE tig WA uF AT, ALY A2s,
sHat7) w83, 2017.
AAA, “AfA M&A WolFatadad ", rZAM s M&A A3, 2009.
Aald, “Agodde #e A - o] YR, HEe] Wl i 7]
FeAE THOE AR AT, A2099 A1, =719 Es], 2015.
ez, 20179 AP A AAbdEe] T, TARAEEA T, A8lE,

HFE 2018,

2

b
o
e

op
dfo
i)

o>
ofN
FN



132 st A51% (2020.12.)

(o =3

L Pl=&d

Dale A. OQesterle, THE LAW OF MERGERS AND ACQUISITIONS,
Thomson West, 2002.

Daniel Q. Posin, THE LAW OF CORPORATIONS AND OTHER
BUSINESS ENTITIES, Thomson West, 2005.

Frankiln A. Gevurts, CORPORATION LAW, West Group, 2000.

William J. Carney, Mergers and Acquisitions, Cases and Materials, University
Casebook Series, 2000.

Robert Charles Clark, Corporate Law; Aspen Law&Business, 1986.

73Alex Edmans et al, The Real Costs of Financial Efficiency When Some
Information is Soft, 20 REV. FIN. 2151, 2153, 2016.

Brian Bushee, The Influence of Institutional Investors on Myopic R&D
Investment Behavior, 73 Acc. Rev. 305, 330, 1998.

Carol A. Corrado & Charles R. Hulten, How Do You Measure a Technological
Revolution?, 200 AM. ECON. REV. 99, 2010.

Citi's Corporate & Inv. Banking Div., Rising Tide of Global Shareholder
Activism 4, 2013.

Cremers, M., and A. Ferrell, Thirty years of shareholder rights and firm value,
The Journal of Finance 69, 2014.

David Webber, Can America’s Companies Survive America’s Most Aggressive
Investors?, ALANA SEMUELS, NOV. 18, 2016.

Harvard Law School Forum on Corporate Governance and Financial
Regulation(http://corpgov.law.harvard.edu/).

Howell, J. W., The survival of the U.S. dual class share structure, Journal of
Corporate Finance, Elsevier, vol. 44(C), 2017.

Jill E. Fisch, Securities Intermediaries and The Separation of Ownership From
Control, 33 Seattle University Law Review 877, 2010.

John C. Coffee, The Wolf at the Door: The Impact of Hedge Fund Activism
on Corporate Governance, Annals of Corporate Governance: Vol. 1: No. 1,
2016.

John C. Coffee, Jr. and Darius Palia, The Impact of Hedge Fund Activism:



Z Ol
RERIES

R
)
H,

A3t 459 AP] B 0)F ST ZF2 sAbEe] MTEH 1 133

Evidence and Implications, The Center for Law and Economic Studies,
Columbia University, School of Law, 2014.

Kim, Hyunseob and R. Michaely, Sticking around Too Long? Dynamics of the
Benefits of Dual-Class Voting, European Corporate Governance
Institute (ECGI), 2019 - Finance Working Paper No. 590/2019; Swiss
Finance Institute Research Paper No. 19-09. Available at SSRN:
https://ssr.com/abstract=3145209 or http://dx.doi.org/10.2139/ssrn.3145209.

Lucian A. Bebchuk, Kobi Kastie, THE UNTENABLE CASE FOR
PERPETUAL DUAL-CLASS STOCK, Virginia Law Review, Volume
103, June 2017.

Lucian A. Bebchuk, Robert J. Jackson, Jr., Toward a Constitutional Review of
the Poison Pill, Columbia Law Review, Vol. 114, No. 6, October 2014.

Lynn Stout, The Shareholder Value Myth: How Putting Shareholders First
Harms Investors, Corporations, And The Public, 2012.

Marcel Kahan, Edward B. Rock, Hedge funds In Corporate Governance And
Corporate Control, 155 University of Pennsylvania Law Review 1021,
May 2007.

Marcel Kahan, Edward B. Rock, Anti-Activist Poison Pills, law & economics
research paper series working paper no.17-08, School of Law of New
York University, August 2017.

Martijn Cremers & Simone M. Sepe, The Shareholder Value of Empowered
Boards, 68 STAN. L. REV. 67, 2016.

Ronald J. Gilson and Jeffrey N. Gordon, The Agency Costs of Agency
Capitalism: Activist Investors and the Revaluation of Governance
Rights, Columbia Law Review, 2013.

Wolf-Georg Ringe, The Deconstruction of Equity: Activist Shareholder, Decoupled
Risk, and Corporate Governance, Oxford University Press, 2016.

Yu-Hsin Lin Thomas Mehaffy Open Sesame: The Myth of Alibaba’s Extreme
Corporate Governance and Control, Brooklyn Journal of Corporate,
Financial & Commercial Law, Volume 10, Issue 2, 2016.

Yvan Allaire, Hedge Fund Activism: Preliminary Results and Some New
Empirical Evidence, Institute for Governance of Private and Public

Organizations, 2015.



134 st A51% (2020.12.)

Zalak Raval, Is Your Company at Risk of an Activist Attack?, Outsmarting
Wolf Packs, 4 Emory Corp. Governance and Accountability Rev.
Perspectives 1017, 2016.

2. THAEE

Marie-Héléne Monserié-Bon et Laurent Grosclaucle, Droit des sociétés et
groupements, LGD]J, 2016.

Michel Pédamon - Hugues Kenfack, Droit commercial, Dalloz, 2015.

Véronique Magnier, Droit des sociétés, Dalloz 2015.

Jack Bussy, Droit des affaires, Dalloz 2015.

Michel Germain - Véronique Magnier, Les Sociétés Commerciales, 1LGD] 2015.

Y. Guyon, Droit commercial général et sociétés, Economica 2008.

Cozian, Viandier et Deboissy, Droit des sociétés, Litec 2013.

Bonneau et Drumond, Droit des marchés financier, Economica 2010.

Couret et Le Nabasque, Droit financier, Dalloz 2008.

P. Didier et Ph Didier, Les sociétés commerciales, Economica 2011.

A. Viandier, OPA et autres offres publiques, Francis Lefebvre 2006.

F. Duquesne, Droit des sociétés commerciales, Larcier 2014.

G. Charreaux, Le gouvernement des entreprises, corporate governance,
théories et fats, Economica 2013.

Jean-Marc Moulin, Droit des sociétés et des groupes, Gualino, 2016.

Béatrice et Francis Grandguillot, L'essentiel du Droit des sociétés, Gualino, 2016.

G. Ripert et R. Roblot, par M. Germain, Zraite élémentaire de droit
commercial, T.2, LGD]J, 2011.

M. Cozian et A. Viandier, Droit des sociétés, Litec, 1998.

M. Cozian - A.Viandier - F.Deboissy, Droit des sociétés, Litec, 2018.

Michel Germain - Pierre-Louis Perin, SAS La société par actions simplifiée,
Joly, 2016.

Philippe Merle, Droit commercial, sociétés commerciales, Dalloz, 2013.

T. Bouvet etc., Motivation Financiére des Dirigeants, Economica, 2016.

A. Couret, Le droit de vote double, Bulletin joly(Bourse), 2014.

C. Coupet, Lattribution du droit de vote dans les sociétés, Paris, Lextenso ed.,



=

AeAdt AFoldde] Rk vl= A} TFA SA Y] BluA 1F 135
2015.

Colloque, Structures de controle(actions a vote plural), Rapport du lundi 23
octobre 2006, C.R.I., Ch. Repr., sess. ord. 2006-2007, seance du 23
octobre, 2006.

F. X. Testu et S. Hill, Les BSA : utilisation possible dans les sociétés de
haute technologie, JCP E, 2003.

M. Storck et T. de Ravel D'Esclapon, Faut-il supprimer les actions a droit de
vote double en droit francais?, Bulletin Joly(Sociétés), 2009.

R. Damman, U. Volk, Le patriotisme économique, une realité des deux cotes du
Rhin?, D., 2006.

Sabri Boubaker et Florence Labegorre, La gouvernance des sociétés francaises
cotees est-elle toujours familiale?, FRevue management & avenir, 49,
2011.

Y. De Cordt, L'egalité entre actionnaires, Bruxelles, Bruylant, 2004.

Y. Guyon, Présentation générale de la SAS, Rev. sociétés 1994.

www.legifrance.gouv.fr.



(2020.12.)

3t As51E

g

136

N
alg|

GRS

R

SR E

o

of m=ol A AFom e

=)

=
noeH, o=

3}

Z}
=,

s o] AAL wsroll A 1898 H-E] o] &5 7] Al

ki3

3

At
g7A gol &gl

%)

olFe) AT thEol Aol BaHow &gxo] 2rirl 1966 AL ALY

o4 F4gAbe] o

IR R R

S

FRel o

ul,

i

o

o

TR

4

1
.

Al el A7 2

ki3

94

o]
2

g “alate) o

o

Nfo
o]

o

Aol A

I

12}

ha

B
d= A

=

T
I~
T

o, 2l
34 5

il
o

ki
o]

EE

|

al
o
pid

™ o
o %O

,WH
W

B

371 skl 3 Welol AAg

Rk

Al

ki3

NESIE P PR

L
R

1] = ol A

o)

|

1A

9]

FAIRE 2 kel 9]

S

Qo

&

A9

1519}

A}

8y

o=

il

A

ARG

(I A1 .:201806262002).

sl

W,

sl

Az

5}
5)

I3

w2 A Aot



137

PHA v

ol SApg maks sl u

gl

oA &

oAAL AR} A5 AY F

A, w
o Wl e

AT 20149 349 29

A|225-123% 9} A|225-124%ol wa}l, H]4

oj
o°
T

1o

9

Q]
=

4

R

44

N

ol

!

=

iy

&
fvze]

X
A

ol

olth. o]} o] =

j
a

Al

L
.

H|
o]

,AO
<

Aol et Ao sl

)

|

il

o

o

oj

)
o
w

)

oML Ol= SR, DA ALY

CHA 7142l Ch

oz,

FEQISMEH, RS

Al
|

TN




138 st A51% (2020.12.)

[Abstract]

A Study of Comparative Law on Poison pill and Dual class voting

between the US Corporate Law and French Corporate Law

Won, Yong—-Soo"

This research has the objective of studying the theory and practice of the
U.S. and French legal systems of Poison pill and Dual class voting.

Poison pill was invented for the first time on earth by the U.S. Law in the
early 1980 s. In France, Poison pill has made remarkable progress under the
influence of relevant U.S. Law. In 1898, Dual class voting was created by the
U.S. International Silver Company. From that time until now, U.S. Law has
contributed to the big progress of Dual class voting. On the other hand,
French Dual class voting has developed independently for a long time in France.
Nowadays both Poison pill and Dual class voting are considered appropriate
instruments to defend hostile M&A in the U.S. and in France.

In the U.S, relevant case law is inclined to put stress on some standards
to invalidate Poison pill. In this respect, Delaware Court played an important
role in establishing the Unocal standard. In case Poison pill is introduced in
Korean Corporate Law, it can be said that the Unocal standard will be useful
in the Korean Courts.

In France, Poison pill, which was created for the first time in 1985, has
played an important role in augmenting capital without incurring immediate
indebtedness.

French dominant opinion is now considering that the establishment of some
standards to decide the validity of Poison pill should be introduced.

In the U.S, Dual class voting is frequently used, and permitted by the
U.S. Law. However, in case of listed stock companies, enhanced standards
are applicable. With respect to French Dual class voting, the Article L.225-123

* Ex.Professor, University of Seoul, Law School.
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and L.225-124 of Code of Commerce provide that, in case of unlisted stock
companies, it is selective. On the other hand, in case of listed stock companies,
Dual class voting is compulsory. This French legal framework will contribute
to the revision of Korean Corporate Law.

In conclusion, as far as Poison pill and Dual class voting are concerned,
in order to attain the objective of making good legislative theory, it is
indispensable to research into the relevant U.S. and French Laws.

In this regard, this research of comparative law will be somewhat helpful

to Korean legislative theory in the field of Corporate Law.

Key words : Poison pill, Dual class voting right, Hostile M&A, Target company,
US Corporate Law, French Law of Corporation, Listed stock
company, Unlisted stock company







