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"...it may be said that the owners of control are
under a duty not to transfer it to outsiders if the
circumstances surrounding the proposed transfer
are such as to awaken suspicion and put a prudent
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man on his guard -- unless a reasonably adequate
investigation discloses such facts as would
convince a reasonable person that no fraud is
intended or likely to result." (Insuranshares Corp.
of Delaware v. Northern Fiscal Corp., 35 F. Supp.
22,25 (E.D Pa., 1940)) (Insuranshares :12719).
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"Thus, the reason that a duty of care is recognized
in any situation is fully present in this situation. I
can find no universal privilege arising from the
corporate form that exempts a controlling
shareholder who sells corporate control from the
wholesome reach of this common-law duty..."
(Harris v. Carter, 582 A.2d 222, 234 (Del. Ch.
1990)).
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: (“the known looter”) ”¥17°71 11127% n%211 79751 NI1INKR2

"To state a claim under the 'known looter' doctrine,
a complaint must allege facts supporting a
reasonable inference that the seller (i) knew the
buyer was a looter or (ii) was aware of
circumstances that would 'alert a reasonably
prudent person to a risk that his buyer [was]
dishonest or in some material respect not truthful.'
Harris, 582 A.2d at 235; accord Abraham, 901 A.2d
at 758. The complaint also must allege that the
buyer subsequently looted the corporation, thereby
inflicting injury. Abraham, 901 A.2d at 758. If the
feared or threatened looting never occurred, then
there is no harm to remedy and no ripe claim to
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address." (Ford v. VMware Inc., No. 11714-VCL,
2017 Del. Ch. Lexis 70, at *28 (Del. Ch. 2017)).
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