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SUMMARY

The Delaware Supreme Court considered whether a receiver could be appointed for a dissolved
corporation whose only assets were unexhausted liability insurance policies. The Court held that
contingent contractual rights capable of vesting constitute property under 8 Del. C. § 279, and that
Delaware’s corporate dissolution statutes do not generally time-bar third-party claims against a
dissolved corporation. The Court also held that after the three-year winding-up period under § 278, a
dissolved corporation may conduct litigation commenced during that period, but must act through a
court-appointed receiver or trustee for litigation commenced afterward.
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QUESTIONS PRESENTED

1. Whether contingent contractual rights, including unexhausted liability-insurance policies, constitute
property of a dissolved corporation under 8 Del. C. § 279.

2. Whether Delaware's corporate-dissolution statutes impose a generally applicable statute of limitations
that extinguishes third-party claims against a dissolved corporation after the applicable five- or ten-year
period.

3. Whether a dissolved corporation may participate in litigation commenced after the three-year winding-
up period in 8 Del. C. § 278 without a court-appointed receiver or trustee.

4. Whether the petition for appointment of a receiver was justiciable despite the insurers' representation
that they would continue defending certain claims.

HOLDINGS

1. Contingent contractual rights, including unexhausted liability-insurance policies, constitute property of a
dissolved corporation under 8 Del. C. § 279 when the rights are capable of vesting.

2. Delaware's dissolution statutes do not generally time-bar or extinguish third-party claims against a
dissolved corporation after the three-, five-, or ten-year periods described in §§ 278-282.

3. After the three-year winding-up period expires, a dissolved corporation may participate in litigation
commenced after that period only through a receiver or trustee appointed under 8 Del. C. § 279.

KEY QUOTATIONS

“We conclude that under 8 Del. C. § 279, contingent contractual rights, such as unexhausted insurance
policies, constitute “property” of a dissolved corporation, so long as those rights are capable of vesting.”
(698)

“We further hold that Delaware’s dissolution statutes impose no generally applicable statute of limitations
that would time-bar claims against a dissolved corporation by third parties.” (698)

“Only if a receiver is appointed can the Corporation lawfully obtain that authority.” (710)

FACTUAL BACKGROUND

Krafft-Murphy was a Delaware plastering company that supplied and installed asbestos-containing material and
became the defendant in hundreds of asbestos-related personal-injury lawsuits. It ceased operations in 1991 and
dissolved in 1999, without using Delaware's creditor-notice or claims-planning procedures. Its only remaining
assets were unexhausted liability-insurance policies that required its insurers to defend and indemnify it against
covered claims. In 2010, the corporation sought dismissal of asbestos claims filed more than ten years after
dissolution, prompting the claimants to petition for appointment of a receiver.

PROCEDURAL HISTORY

The petitioners, asbestos-related tort claimants, sought appointment of a receiver for Krafft-Murphy Co., Inc.,
whose only remaining assets were unexhausted liability-insurance policies. The Court of Chancery denied the



corporation's motion to dismiss, later granted the corporation's motion for summary judgment, and denied the
petitioners' motion for judgment on the pleadings. The Supreme Court of Delaware reversed and remanded.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

Remand to the Court of Chancery for further proceedings consistent with the opinion, including proceedings
concerning appointment of a receiver under 8 Del. C. § 279. Jurisdiction was not retained.
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