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85. Kern County Land Co. v.

Occidental Petroleum Corp.
411 U.S. 582 (1973)

(The Supreme Court held that where first corporation acquired more
than 10% of outstanding stock of target corporation by cash tender
offer but its takeover efforts were blocked by defensive merger between
target corporation and acquiring corporation and first corporation
became irrevocably entitled to exchange its shares of the target
corporation for shares of acquiring corporation's preference stock when
the merger agreement was signed and first corporation was not an
insider when it made its stock tender offer, the transactions did not
constitute "sales’ within meaning of statute relating to recovery of
short-swing profits by insiders......)

target corporation short-swing profits




(I1) 201

cash tender offer inside information
takeover preference stock option

White

Tenneco Kern

Occidental ( )
Kern
(tender
offer) Occidental Kern Tenneco
Kern ( (preference stock)
) Tenneco
(renew)
Tenneco
Kern Occidental
Tenneco ( Tenneco
) (merger) Occidental
Occidental
(option) (sales)
Tenneco ©
Kern
Tenneco
Tenneco
Occidental

Tenneco



202 3%
(1) (4)
(sale)
merger
(position of
an insider)
Kern
(control) Kern
(5)
(2
(3 (6)
()
(injunctive
actions)
Kern

Kern




(1) 203

(premium)
(10)
C))
(call potion)
Douglas, Brennan  Stewart
Blau v.
Lamb
C)

(subjective approach)

(10)



