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SHIV NARAYAN DHINGRA J.  
 
IA Nos.13073/2007, 13556/2007 and 72/2008 
 
1.  The plaintiff filed the instant suit for recovery of Rs.43 lac. The suit is based on an 
agreement dated 27th December 2006 between Shri Praveen Kumar, plaintiff, on the first part 
and Rakesh Goel and Rajesh Goel on the second part i.e. defendants No.2 and 3. The agreement 
is in respect of sale of 1,25,000 shares held by the plaintiff for a consideration of Rs.41,50,000/- 
of M/s Goel Rolling Mills Pvt. Ltd. i.e. defendant No.1.  
 
2.  The contention of plaintiffs is that the plaintiff No.1 was authorized on behalf of other 
plaintiffs to sell these shares and he entered into this agreement with the defendants. After taking 
into account the total value of assets of the company, an amount of Rs.41,50,000/- was agreed as 
sale consideration for 1,25,000 shares and this amount was to be paid by cheques as mentioned 
in the agreement. It is submitted by the plaintiff that the original agreement and instrument of 
payment i.e. cheques were retained by the defendants. On 28th December 2006, out of the 
cheques mentioned in agreement, the first cheque dated 27th December 2006 was delivered to 
the plaintiff No.1 and a letter authorizing transfer of 40000 equity shares from the name of 
plaintiff No.1 to defendant No.3 was obtained. Thereafter, in the first week of March 2007, 
another cheque of Rs.4 lac was delivered in the name of the plaintiff No.2 and this was encashed 
by the plaintiff No.2 and the third cheque was issued in April 2007 for a sum of Rs.1,50,000/-. 
Thus the plaintiff in all received a sum of Rs.9,50,000/-. On the basis of resignation letter 
obtained from the plaintiff No.1, he was removed from the directorship of defendant No.1 and 
the defendants No.2 and 3 started disposing of the property of defendant No.1 as they did not 



want to continue with the company. It is submitted by plaintiffs that they have to recover a sum 
of Rs.32 lac as balance sale consideration and the plaintiff was also entitled to 1/4th Share of the 
appreciation in value of the plant and machinery of the company. Thus the plaintiffs filed this 
suit for recovery of a sum of Rs.43 lac against the defendants.  
 
3 . In application being IA No. 13073/2007 under Order 39 Rules 1 and 2 read with Section 
151 CPC, a prayer has been made to restrain the defendants from parting with or alienating the 
assets of defendant No.1 company.  
 
4.  In application No. 13556 of 2007 under Order 38 Rule 5 read with Section 151 CPC the 
plaintiffs prayed for attachment of assets of defendant No.1 consisting of land and building 
known as 812/F-46, Richo Industrial Area, Phase-I, Bhiwadi, District Alwar, Rajasthan to secure 
the claim of the plaintiffs and alternatively requiring defendants to furnish security in to the 
extent of claim of the plaintiffs.  
 
5.  In IA No.72 of 2008, the plaintiffs sought directions to defendants to produce the record 
of sale of plant and machinery by defendant No.1 alleging that a highly under-valued sale price 
was shown in the documents and the defendants be restrained from transferring the possession of 
the land and plot of defendant No.1 company in favour of any third party.  
 
6.  It is submitted by the counsel for defendants that defendant No.1 is not a necessary party 
at all. The agreement to sell shares was between plaintiffs and defendants No,.2 and 3 and it was 
not between plaintiffs and defendant No.1 and the property of the defendant No.1 company 
cannot be attached and no injunction can be issued against defendant No.1. Defendant No. 2 and 
3 have taken the stand that at the time of execution of the agreement, the plaintiffs had received 
post dated cheques, as mentioned in the agreement and it was categorically provided in the 
agreement that the shares will be transferred only when all the cheques held by the plaintiffs are 
honoured or when the plaintiffs receive cash in lieu of cheques. It is categorically provided in the 
agreement that the cheques will be returned back to the defendants on receipt of cash payment of 
equal amount. It is stated that the entire consideration in terms of the agreement has already been 
paid to the plaintiffs. The plaintiffs contention that the original agreement and cheques were 
retained by the defendants is baseless and cannot be considered.  
 
7.  The necessary clauses of the agreement to sell shares are as under: 1.The party of the first 
part together with Shri Naveen Kumar and Smt. Nirmal Gupta is holding 1,25,000/- Nos. equity 
shares in M/s Goels Rolling Mills Pvt. Ltd. 2.The party of the first part has decided to sell their 
shares to the party of the second part for a consideration of Rs.41,50,000/- (Rs. Forty one lacks 
fifty thousand only). 3.That the total consideration will be paid as under:- Date Cheque No. 
Amount Favouring 27/12/06 9469553 4,00,000 Sh.Praveen Kumar 25/01/07 946951 5,00,000 
Sh.Praveen Kumar 15/02/07 946949 4,00,000 Sh. Naveen Kumar 15/03/07 9469552 8,00,000 
Sh.Praveen Kumar 15/03/07 933419 7,00,000 Sh.Praveen Kumar 15/03/07 933418 1,50,000 
Mrs. Nirmal Gupta 15/03/07 933420 12,00,000 Sh.Praveen Kumar 4.That the shares will not be 
transferred to the party of second party till the realization of all the cheques or receiving cash in 
lieu of cheque as referred above. 5.After realization of all the cheques the first party shall have 
no objection to transfer the shares in the name of the party of the second part. 6.That the 
cheque/cheques will be returned back on receiving payment in term of cash of equal amount.  
7.In contravention of any provision of the agreement by either party, the other party will have the 
right to move to the court of law.  
 



8.  A perusal of the above agreement makes it abundantly clear that the contention of the 
plaintiff that there was trust and faith between the parties and, therefore, the original agreement 
and cheques were retained by the defendants, is absolutely absurd. If there was trust and faith 
between the parties, there would have been no necessity of executing this agreement. This 
agreement was executed because the parties as parties wanted to put everything in writing so that 
nothing is left to chance or trust or faith of each other. Once an agreement is executed in writing, 
no amount of oral evidence can be looked into, which is contrary to the agreement. The plea of 
the plaintiff that the cheques issued to him were taken by the defendants is not tenable and 
cannot be considered. Above stated cheques were the negotiable instruments in the hands of the 
plaintiffs against sale consideration. It is admitted by the plaintiff that he gave resignation letter 
and share transfer letter to the defendants. No occasion would have been there with the plaintiff 
to furnish resignation letter and share transfer letter without receiving the actual sale 
consideration. I consider that the plaintiffs have no prima facie case of seeking an injunction 
either against defendant No.1 or against defendant No.2 and 3 from alienating their assets or the 
property of company. There is no right in the plaintiffs to interfere in the affairs of the defendant 
No.1 or to know the sale consideration of its assets.  
 
9.  All the above applications are liable to be dismissed and are hereby dismissed. CS(OS) 
No.2256/2007 and IA No. 2695/2008 All original documents be filed by parties within four 
weeks, Parties to appear before the Joint Registrar for Admission/Denial on 22nd May, 2008 and 
for framing of issue before the Court on 28th August 2008 and also for arguments on the 
application.  
 

Sd./- 
March 05,2008      SHIV NARAYAN DHINGRA J.  


