
© 2025 SCOTUSreports.com. All rights reserved. | 1

17 T.C. 942 (1951)

A petition filed  on behalf  of  a  dissolved corporation by  a  director  without  the
authority to act as trustee for winding up the corporation’s affairs is not a valid
petition, and the court lacks jurisdiction to hear the case.

Summary

Main-Hammond Land Trust dissolved in 1940. A claim for relief under Section 722
of the Internal Revenue Code was filed in 1943. After the statutory period for the
corporation to wind up its affairs had passed, a former director, Mrs. Paddock, filed
a petition with the Tax Court on behalf of the corporation. The court considered
whether the filing of the claim extended the corporation’s existence under Delaware
law and whether Mrs. Paddock had the authority to file the petition. The Tax Court
dismissed the case for lack of jurisdiction, holding that Mrs. Paddock lacked the
authority to act on behalf of the dissolved corporation.

Facts

Main-Hammond Land Trust, a Delaware corporation, dissolved in 1940.
As part of the dissolution resolution, stockholders designated the president as the
trustee to wind up the corporation’s affairs.
A claim for relief under Section 722 of the Internal Revenue Code was filed on
September 13, 1943.
Mrs. Paddock, a former director and stockholder, filed a petition with the Tax Court
after the statutory period for winding up the corporation’s affairs had expired.

Procedural History

The  Commissioner  challenged  the  validity  of  the  petition,  arguing  that  the
corporation no longer existed and Mrs. Paddock lacked the authority to act on its
behalf.
The Tax Court considered the issue of whether the corporation’s existence was
extended by the filing of the claim and whether Mrs. Paddock had the authority to
file the petition.
The Tax Court dismissed the case for lack of jurisdiction.

Issue(s)

Whether the filing of a claim for relief under Section 722 of the Internal Revenue
Code constitutes the commencement of a suit or proceeding that extends the life of
a dissolved corporation under Delaware law.
Whether a former director of a dissolved corporation, who is not designated as a
trustee for winding up the corporation’s affairs, has the authority to file a petition on
behalf of the corporation.

Holding
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No, the court did not definitively rule on whether the filing of the claim extended the
corporation’s life, but assumed arguendo that it did not.
No, because the stockholders specifically designated the president as trustee to
wind up the affairs of the corporation, Mrs. Paddock, as a director, had no authority
to act on behalf of the dissolved corporation. The court therefore lacked jurisdiction.

Court’s Reasoning

The court focused on the fact that the stockholders had specifically designated the
president as the trustee to wind up the corporation’s affairs.

The court reasoned that the resolution was plain and unambiguous, and no authority
was presented to suggest that the stockholders lacked the power to place the affairs
of the corporation in the hands of the president as trustee.

Because Mrs. Paddock had no authority to file a petition for the corporation, either
as a director or as a stockholder and transferee, the court concluded that it lacked
jurisdiction to hear the case.

The court stated, “Congress has given us no jurisdiction to hear and determine the
rights  and  liabilities  of  a  taxpayer  under  a  petition  filed  by  someone  without
authority so to do.”

Practical Implications

This case emphasizes the importance of adhering to state corporate law regarding
dissolution and the winding up of corporate affairs.
It  highlights  the  need  for  clear  and  unambiguous  resolutions  designating  the
individuals authorized to act on behalf of a dissolved corporation.
Attorneys should carefully verify the authority of individuals purporting to act on
behalf  of  dissolved  corporations  before  filing  petitions  or  initiating  legal
proceedings.
This case serves as a reminder that courts lack jurisdiction to hear cases filed by
parties without the proper authority to represent the taxpayer.
Later  cases  may  distinguish  Main-Hammond if  the  relevant  state  law provides
broader  authority  to  directors  after  dissolution  or  if  the  facts  suggest  implied
authority to act on behalf of the corporation.


