
Comp.A.No. 205 of 2022 

IN THE HIGH COURT OF JUDICATURE AT MADRAS

   Order reserved on 18.11.2022

Order pronounced on  13.02.2023

CORAM 

 The Hon'ble Mr. Justice SENTHILKUMAR RAMAMOORTHY

      Comp. A.No.205 of 2022

in

Comp.A.No.165 of 2022

in

Company Petition No.57 of 1998

1. I.Selvam                                   

2. S.Selvi                   ...Applicants 

   

                                                            vs.

1.The Official Liquidator,

    High Court, Madras

    As Provisional Liquidator of

    Maxworth Orchards (India) Limited,

    High Court, Corporate Bhavan, 2nd Floor,

    No.29, Rajaji Salai, Chennai – 600 001.

    (In Provisional Liquidation).

2. Ms.D.Nagasaila Suresh

   Administrator, 

   Maxworth Orchards(India) Limited, 

   (In Provisional Liquidation)

   New No.14/1, old no.38/1,

   Akbarabad second street,

   Kodambakkam, Chennai – 600 024.                                   ...Respondents

____

1/27
https://www.mhc.tn.gov.in/judis



Comp.A.No. 205 of 2022 

PRAYER IN C.A.No.205 of 2022:  This Application is filed under Order 

XIV rule 8 of O.S. rules r/w section 460(6) of the Companies Act r/w rules 

9, 11(b), 19 of the Companies (Court) Rules, 1959 praying to grant an order 

of injunction restraining the 1st respondent, their officials, agents or servants 

or any one claiming through from in any way proceeding with the auction 

sale  of  the  properties  set  forth  in  the  schedule  in  the  Judges  summons, 

pending disposal of the Company Application No.165 of 2022 and to pass 

such further or other orders as this Hon'ble Court may deem fit and proper in 

the circumstances of the case.

Applicants : Mr.K.V.Babu for

M/s.K.R.B.Dhaaranee & 

R.Siddharth 

Respondents :               Mr.Pamarthi Sridhar

Official Liquidator (R1)

          Mr.H.Karthik Seshadri

for Mrs.Nagasaila Suresh,

                Administrator (R2)

C O M M O N  O R D E R

This company application is presented by persons claiming title to 

lands  ad-measuring  53 acres  82  cents at  various  survey  numbers  in 

Keezhakadavetti village, Nanguneri Taluk, Tirunelveli District. They  seek an 

injunction restraining the 1st respondent from proceeding with the auction 

sale pursuant to auction sale notice dated 05.05.2022 (the Sale Notice).  

____
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2.  In  the  affidavit  in  support  of  the  application,  the  applicants 

claim title under three sale deeds dated 26.09.2006, registered in the office 

of the Sub-Registrar, Nanguneri, by which the lands were conveyed to them 

by the alleged original owners, Mr.Paramasivan Reddiar, Mr.Alwar Reddiar, 

Mr.Muthusamy Reddiar  and  Mr.Thothu  @Perumal  Reddiar  (the  Reddiar 

family), who claim that they had inherited the property as ancestral property. 

It was further stated therein that, by judgment and decree dated 24.02.2006 

in O.S.No.502 of 2006, the Principal District Court in Nanguneri  declared 

that the Reddiar family were the joint and absolute owners of the property. 

3. Learned counsel for the applicant, Mr.K.V.Babu, elaborated on 

the  title  claim of the  applicants  through  the  sale  deeds  executed  by  the 

Reddiar family. He stated  that the Reddiar family executed the following 

sale deeds on 26.09.2006: (i) sale deed in favour of the 2nd applicant  under 

Document No.3056/2006 for an extent of 47.22 acres of land in S.No.50 and 

51/1;  (ii)  sale  deed  in  favour  of  the  1st applicant  under  Document 

No.3057/2006 for an extent of 27.56 acres of land in S.Nos. 53/1, 52/10, 

40/4, 42/2, 43/3, 42/1, 42/4; and (iii)  sale deed in favour of the brother of 1st 

applicant, I.Jesuraja, under Document No.3058/2006 for an extent of 45.88 

acres  of  land  in  S.No.40/2,  45/6,  48,  54,  55/2  and  56/4.  It  was  also 

____
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submitted that the 1st applicant's brother gifted the lands acquired by him 

under  Document  No.3058/2006,  by  settlement  deed  dated  22.02.2008, 

Document No.1255/2008,  to the 1st applicant.  Learned counsel submitted 

further that all the sale deeds are registered in book I in the office of the Sub-

Registrar, Nanguneri, and the total extent of land owned by the applicants is 

75.98 acres. He also relied upon the joint pattas  bearing nos. 1132,  720, 

1174, 1175 and 717 in respect of the lands of the extent of 75.98 acres and 

contended that the company in liquidation (the Company) does not have any 

right over the lands. As regards the sale deeds in favour of Mr.Sreevalsan 

Nair  and  his  wife,  learned  counsel  submitted  that  the  properties  are  in 

Keezhakaduvetti village in Tamil Nadu but the sale deeds were executed at 

Parassala, Kerala. According to him, this underscores the dubious nature of 

the transactions.  

4.  In response to these submissions, learned Administrator filed a 

common counter on behalf of the Official Liquidator.  In the said counter, it 

was  asserted  that  the  Company  acquired  about  127.519  acres  in 

Keezhakaduvetti and Kallikulam villages under 11 registered general powers 

of  attorney  (GPAs)  in  favour  of  G.Saravanakumar,  an  employee  of  the 

Company.  Pursuant  thereto,  the  Company  took  possession  of  the  entire 

____
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extent of land, conducted a survey and plotted the land in the form of 1 acre, 

½ acre and ¼ acre plots. The Company also registered sale deeds in favour 

of  106  customers  and  entered  into  maintenance  agreements  for  orchard 

development with 111 customers.

5. Mr.H.Karthik Seshadri,  learned counsel for the administrator, 

contended that the Company entered into a sale agreement dated 27.04.1994 

(the Sale Agreement) with Mr.Sreevalsan Nair for the purchase of a total 

extent  of  58.53  acres  for  a  total  consideration  of  Rs.3,80,445/-. 

Subsequently,  after  receiving  the  entire  sale  consideration,  the  said 

Mr.Sreevalsan Nair and his wife, Mrs.Vanaja Nair (the Principals), executed 

a  general power of attorney,  registered as  Document no.  185 of 1994 in 

Kerala (the GPA). Schedule A to the GPA describes three parcels of land ad 

measuring  37  acres  83  cents  in  Keezhakaduvetti  village,  which  were 

acquired under three sale deeds (Document Nos.536/1994,  549/1994 and 

1753/1994).  Schedule B describes  two parcels  of land aggregating to  58 

acres  53  cents.  The  said  extent  of  land  was  acquired  by  the  Principals 

through two sale deeds (Document Nos.678/1993 and 1753/1993) from 26 

and 3 vendors, respectively. Learned counsel invited my attention to the sale 

receipts evidencing payment of consideration (typed set pages 18-22). 

____
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6. In relation to the sale deeds executed in favour of the applicants, 

learned counsel for the Administrator contended that the alleged sales are 

void against  the Company and the Official Liquidator  because they were 

subsequent to the commencement of winding up and not bona fide. In order 

to underscore that the purported sale by the Reddiar family to the applicants 

was not in good faith, he drew my attention to GPA Document No.513 of 94 

for an extent of 13.96 acres. He pointed out that the Reddiar family executed 

this GPA in favour of the employee of the Company in respect of lands in the 

same village, after receiving the sale consideration, and, therefore, were fully 

aware of the purchase of lands by the Company through its employees. He 

also submitted that an order of interim injunction restraining alienation or 

conveyance  of  the  lands  was  operating  against  the  Reddiar  family,  the 

applicants, and the 1st applicant's brother in  C.A.No.680 to 683 of 2011.

7. As regards the decree in O.S.No.502 of 1996 by the Principal 

District Court, Nanguneri, learned counsel for the Administrator contended 

that it is an  ex parte  decree against the ten defendants therein. Neither the 

principals  nor  the  Company  were  parties  to  the  suit  and,  therefore,  the 

decree is not binding on them.  He also submitted that 35 survey numbers 

were listed therein.  Survey numbers 1 to 20, 33 and 34, as listed therein, are 

____
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not relevant to this application, but serial nos. 21 to 32, and 35 are relevant 

as they are connected to the land acquired by the Company.  He contended 

that the only document that was filed in the original suit to prove title was 

the  partition  deed  dated  30.06.1912  among  Mr.Sangu  Reddiar  and  his 

relatives.  He also submitted  that  all  the material  developments,  including 

sale to Mr.Sreevalsan Nair by the original owners, and thereafter, acquisition 

by  the  Company  were  deliberately  suppressed  from  the  Court.  It  was, 

therefore, submitted that the applicants are not bona fide purchasers. 

8.  Learned  counsel  concluded  his  submissions  by  stating  that 

pursuant  to the Sale Notice, the Official Liquidator  brought the extent  of 

55.78 acres in Max-Keezhakaduvetti village for auction sale on 13.06.2022 

and that Mr.Ulaganathan was declared as the successful bidder with a bid of 

Rs.1.95 crores.

9. Before deciding any other question that arises for consideration 

in this application, it is pertinent to identify the lands forming the subject of 

this application. From the Judge's Summons to the application, it is evident 

that the application relates to 53.82 acres from and out of 75 acres 98 cents 

in Keezhakaduvetti village in Survey Nos.40/2, 40/4, 42/1, 42/2, 42/4, 43/1, 

43/3,  45/6,  48,  50,  51/1,  52/10,  54,  55/2  and  56/4.  According  to  the 

____
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applicants, these lands were acquired under the following documents: (i) sale 

deed in favour of the 2nd applicant  under Document No.3056/2006 for an 

extent of 47.22 acres of land in S.No.50 and 51/1; (ii) sale deed in favour of 

the 1st applicant under Document No.3057/2006 for an extent of 27.56 acres 

of land in S.Nos. 53/1, 52/10, 40/4, 42/2, 43/3, 42/1, 42/4; and (iii)  sale 

deed in favour of the brother of 1st applicant,  I.Jesuraja, under Document 

No.3058/2006 for an extent of 45.88 acres of land in S.No.40/2, 45/6, 48, 

54, 55/2 and 56/4, which was followed by a settlement by the 1st applicant's 

brother  in  his  favour  by  settlement  deed  dated  22.02.2008,  Document 

No.1255/2008.  The applicants  also state that  patta  nos.1132,  1174,  720, 

717 and 1175 relate to these lands. Therefore, the dispute is confined to the 

said 53.82 acres (Disputed Land). 

10.  On  the  one  hand,  learned  counsel  for  the  Administrator 

contended that Mr.Sreevalsan Nair and his wife purchased the land from the 

original owners  and that  the Company acquired the Disputed Land from 

them in 1993-1994 by paying full consideration under the Sale Agreement 

and the GPA. On the other, learned counsel for the applicants contended that 

they acquired the Disputed Land in 2006 and 2008 through three sale deeds 

executed by the Reddiar family and the settlement deed. There is no dispute 

____
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that both the Company and the applicants assert title through two different 

sources. As outlined above, the first step is to identify whether the contesting 

parties are asserting title over the same lands. 

11. In order to establish that its predecessors-in-title had valid title 

over  the  Disputed  Land,  the  Company  produced  five  parent  documents. 

Each sale deed should be examined to identify the land conveyed thereunder. 

Sale Deed dated 01.02.1993, Document No.678/93 (First Parent Sale Deed), 

was  executed  by  26  vendors  in  favour  of   Mr.Sreevalsan  Nair  for  a 

consideration of Rs.49,000/-. Schedule A of this Sale Deed relates to land in 

Parassala, Kerala; therefore, it is unrelated to the Disputed Land. Schedule 

B, however,  relates to 43 acres 53 cents  from and out  of 75.99 acres in 

Keezhakaduvetti village in Survey Nos. 40/2, 40/4, 42/1 (undivided), 42/2 

(undivided),  42/4(undivided),  43/1  (undivided),  45/6  (undivided),  48 

(undivided), 50 (undivided), 51/1 (undivided), 52/10 (undivided), 54, 55/2 

and  56/4.  Out  of  the  15  survey numbers  in  the  schedule to  the  Judge's 

Summons,  except  Survey No.43/3,  all  other  survey numbers  therein  are 

mentioned in the First Parent Sale Deed, which does not, however, indicate 

the extent conveyed in each survey number although the aggregate extent 

(across all survey numbers) is specified. 

____
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12.  Sale  Deed  dated  08.03.1993,  Document  No.1753/93  (the 

Second  Parent  Sale  Deed),  was  executed  by  3  vendors  in  favour  of 

Mr.Sreevalsan Nair for a consideration of Rs.15,000/-. Schedule A thereto 

relates to land in Parassala, Kerala, and is unrelated to the Disputed Land. 

Schedule B thereto,  however,  pertains  to  15  acres  out  of  75.99  acres  in 

Keezhakaduvetti village in Survey Nos. 40/2, 40/4, 42/1 (undivided), 42/2 

(undivided),  42/4  (undivided),  43/1  (undivided),  43/3  (undivided),  45/6 

(undivided),  48  (undivided),  50  (undivided),  51/1  (undivided),  52/10 

(undivided), 54, 55/2 and 56/4. All these survey numbers correspond to the 

survey numbers  in  the Judge's  Summons.  The Second Parent  Sale Deed, 

does  not,  however,  indicate  the  extent  conveyed  in  each  survey number 

although the aggregate extent (across all survey numbers) is specified. 

13. Sale Deed dated 01.02.1993, Document No.679/93 (the Third 

Parent Sale Deed), was executed by 21 vendors in favour of  Mr.Sreevalsan 

Nair  for  a  consideration of Rs.23,500/-.  The Third  Parent  Sale Deed has 

three schedules. Out of the three, Schedules A and C pertain to lands in other 

villages  and  are  irrelevant.  Schedule  B pertains  to  21  acres  21  cents  in 

Keezhakaduvetti village. It still remains to be considered whether the survey 

numbers tally. Schedule B of the Third Parent Sale Deed pertains to land in 

____

10/27
https://www.mhc.tn.gov.in/judis



Comp.A.No. 205 of 2022 

Survey Nos.52/1, 55/1, 57/2, 55/3, 52/7, 52/8, 51/2, 52/9, 52/5, 52/4, 58/4, 

58/9, 52/6, 58/3, 58/2, 52/3, 58/5, 58/8 and 59/1. On comparison with the 

Judge's Summons, none of the survey numbers are common. 

     14.  Sale  Deed  dated  08.03.1993,  Document  No.1754/93  (the 

Fourth  Parent  Sale  Deed),  was  executed  by  3  vendors  in  favour  of 

Mr.Sreevalsan  Nair  for  a  consideration  of Rs.4,500/-.  Schedule A thereto 

pertains  to land in Parassala,  Kerala,  which is unrelated to the Disputed 

Land. Schedule B, however, pertains to 4 acres of land in Survey Nos. 40/2, 

40/4,  42/1  (undivided),  42/2  (undivided),  42/4(  undivided),  43/1 

(undivided),  43/3  (undivided),  45/6  (undivided),  48  (undivided),  50 

(undivided), 51/1 (undivided), 52/10 (undivided) 52/10 (undivided) 54, 55/2 

and 56/4. If this Schedule is compared with the Judge's Summons, all the 

survey numbers  are  common.  The  Fourth  Parent  Sale  Deed,   does  not, 

however, indicate the extent conveyed in each survey number although the 

aggregate extent (across all survey numbers) is specified.  

15.  Partition Deed dated 05.07.1994, Document No.549/94 (the 

Parent  Partition  Deed),  was  executed  by  and  between  S.  Subramanian, 

through his agent, Velaiah, and V.B.Vanaja. Under this document, 12 acres 

and 32 cents of land in Schedule B thereto were allotted to V.B. Vanaja. Only 

____
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one survey number, Survey No. 52/10, is common to those in the schedule to 

the Judge's Summons. Additionally, there is an Agreement of Sale executed 

by  Ms.Subbuammal in favour of Mr.Sreevalsan Nair (typed set pg: 82-83). 

Thus, the First, Second and Fourth Parent Sale Deeds pertain to land in the 

survey numbers forming the subject of the application. As regards the Parent 

Partition Deed, it is relevant only with regard to Survey No. 52/10. Learned 

Administrator stated that all the original documents are in the custody of the 

Company. Moreover, the pattas and  encumbrance certificates indicating the 

name of Mr.Sreevalsan Nair are on record to prove the title of the Principals. 

Learned counsel for the applicants contended that the conveyances in favour 

of Mr.Sreevalsan Nair and his wife are dubious and not genuine because the 

sale deeds were registered at Parassala, Kerala. Each sale deed also includes 

land  in  Parassala,  Kerala.  These  registrations  took  place  in  1993.  The 

Registration Act, 1908, was amended by Tamil Nadu Act 19 of 1997 with 

effect from 29.03.1997. After such amendment came into force, documents 

of conveyance registered outside Tamil Nadu, in respect of lands in Tamil 

Nadu, were deemed to be void. Further amendments were made later. Since 

the sale deeds were executed and registered prior to the entry into force of 

the above amendment, these transactions cannot be assailed on the ground 

____
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that  the  relevant  documents  were  registered  in  Kerala.  Therefore, 

Mr.Sreevalsan Nair had valid title over the Disputed Land. The next step is 

to examine the schedules to the Sale Agreement and the GPA to ascertain 

whether they pertain to the Disputed Land. 

16. As discussed earlier, the Sale Agreement relates to the sale of 

58.33 acres by Mr. R. Sreevalsan Nair and his family to Maxworth Orchards 

(India) Limited,  i.e. the Company, for a total consideration of 3,80,445/-. 

The recitals  thereto trace the  vendor's  title through the First  and  Second 

Parent Sale Deeds.  The schedule to the Sale Agreement  is extracted below:

“All that piece and parcel of Agricultural land to an extent of 

58.53  acres  in  survey  Nos.40/2   40/4   42/1(undivided) 

42/2(undivided)  42/4(undivided)  42/7(undivided) 

43/1(undivided)  43/3(undivided)  45/6(undivided) 

48(undivided) 50(undivided) 51/1(undivided) 52/10(undivided) 

54  55/2  56/4 all situate at KEELAKADU VETTI VILLAGE, 

NANGUNERI  TALUK,  TIRUNELVELI-KATTABOMMAN 

DISTRICT  within  the  Sub-Registration  district  of 

NANGUNERI  and  Registration  District  of  TIRUNELVELI 

KATTABOMMA. This property is within the jurisdiction of 

NANGUNERI Panchayat Union.”

17. Turning to the GPA. The GPA was executed by V.P. Vanaja and 

R.Sreevalsan Nair to and in favour of G.Saravanakumar. The GPA expressly 

records that G. Saravanakumar is the Legal Executive of Maxwoth Orchards 

____
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(India)  Limited.  The schedule consists  of Schedule A and B.  Schedule A 

consists of three parcels of land in Keezhakaduvetti village. Item (i) thereof 

relates  to  land  purchased  under  Sale  Deed dated  05.07.1994,  Document 

No.536/1994, which does not relate to the Disputed Land. Item (ii) thereof 

pertains  to  land  purchased  under  the  Parent  Partition  Deed  (Document 

No.549/1994). Item (iii) pertains to land purchased under the Fourth Parent 

Sale Deed. Schedule B consists of two parcels of land. Item (i) pertains to an 

extent of 43 acres 53 cents purchased under the First Parent Sale Deed and 

item (ii) pertains to an extent of 15 acres purchased under the Second Parent 

Sale Deed. The corresponding patta numbers are also set out in the schedule. 

Schedule  B  to  the  GPA tallies  perfectly  with  Schedule  B  to  the  Sale 

Agreement  and  with  the  schedules  to  the  First  and  Second  Parent  Sale 

Deeds. Indeed, if the extents conveyed under the First and Second Parent 

Sale Deeds are added (43.53 + 15) it aggregates to 58.53 acres. 

18. In the manner set out above,  Mr.Sreevalsan Nair  acquired the 

Disputed Land in 1993 from the original land owners under the First and 

Second Parent  Sale Deeds  and,  in turn,  executed  the Sale Agreement  on 

27.04.1994 in favour of the Company. Thereafter, the GPA was executed on 

18.07.1994 in favour  of the Legal Executive of the Company.  Under the 
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GPA, the agent was empowered to sell the property, receive consideration, 

appear  before  the  sub-registrar,  cause  mutation,  demarcate,  delineate  or 

partition any property, and to deliver possession of the properties mentioned 

in the Schedule A & B of the GPA. As is evident from the schedule to the 

GPA, Schedule A thereof pertains to land acquired under three documents, 

including the Fourth Parent Sale Deed and the Parent Partition Deed, but not 

to the Disputed Land. Schedule B thereof deals with 58.53 acres and the 

Disputed Land ad measuring 53.82 acres is a part thereof. There are six sale 

receipts on record. These receipts were issued  by Mr.Sreevalsan Nair to the 

Company between 23.04.1994 and 12.12.1994 and evidence receipt of an 

aggregate  sum  of  about  Rs.7,96,670/-.  There  is  even  a  full  and  final 

certificate certifying receipt of the full consideration towards the larger extent 

of 144.33 acres at Keezhakaduvetti village.

    19.  In  Suraj  Lamp & Industries  (P) Ltd.  v.  State  of  Haryana,  

(Suraj Lamps)(2012) 1 SCC 656,  which was decided on 11.10.2011, the 

Supreme Court concluded that a sale should ordinarily be in the form of a 

registered  conveyance,  but  carved  out  an  exception  for  bona  fide  

transactions involving the execution of a GPA in favour of a developer. In 

relevant part, it was held as under in paragraphs 26 and 27:

____
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         “26....The said “SA/GPA/will transactions” 

may also be used to obtain specific performance or  

to defend possession under Section 53-A of the TP 

Act.  If  they  are  entered  into  before  this  day,  they  

may be  relied  upon to  apply  for  regularisation  of  

allotments/leases  by  development  authorities.  We 

make  it  clear  that  if  the  documents  relating  to  

“SA/GPA/will  transactions”  have  been  

accepted/acted  upon  by  DDA  or  other  

developmental  authorities  or  by  the  municipal  or  

Revenue Authorities to effect mutation, they not be  

disturbed merely on account of this decision.

27. We make it clear that our observations are not  

intended  to  in  any  way  affect  the  validity  of  sale  

agreements  and  powers  of  attorney  executed  in  

genuine  transactions.  For  example,  a  person  may  

give  a  power  of  attorney  to  his  spouse,  son,  

daughter, brother, sister or a relative to manage his  

affairs or to execute a deed of conveyance. A person  

may enter into a development agreement with a land  

developer or builder for developing the land either  

by  forming  plots  or  by  constructing  apartment  

buildings and in that behalf execute an agreement of  

sale or conveyances in regard to individual plots of  

land  or  undivided  shares  in  the  land  relating  to  

____

16/27
https://www.mhc.tn.gov.in/judis



Comp.A.No. 205 of 2022 

apartments in favour of prospective purchasers. In  

several  States,  the  execution  of  such  development  

agreements  and  powers  of  attorney  are  already  

regulated  by  law and  subjected  to  specific  stamp 

duty.  Our  observations  regarding  “SA/GPA/will  

transactions”  are  not  intended  to  apply  to  such  

bona fide/genuine transactions.”

  

Upon examining the parent documents, the Sale Agreement, the GPA and the 

receipts, I conclude that this transaction falls within the exceptions carved 

out in Suraj Lamps. 

20. Even otherwise, one more aspect remains to be examined: can 

the GPA be construed as coupled with interest? As per section 202 of the 

Indian  Contract  Act,  1872,  an  agency  coupled  with  interest  cannot  be 

revoked or terminated without the express consent of the agent. There is no 

pleading that the GPA was revoked. The interest of the agent in the agency 

may be inferred from the language of the document creating the agency or 

from the course of relationship/dealing between the parties. Here, the GPA 

has to be read along with the Sale Agreement and receipts before the Court. 

If read cumulatively, it leads to the conclusion that the Company paid the 

____
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full consideration and, therefore, acquired interest in the property forming 

the subject of the GPA.  Hence, the GPA was coupled with interest. 

21. Section 536(2) of the Companies Act, 1956 (CA 1956) deals 

with  the  disposition  of  the  property,  including  actionable  claims,  of  a 

company after the commencement of winding up. The said provision is set 

out below:

        “536(2) In the case of a winding up by or  

subject  to  the  supervision  of  the  Court,  any  

disposition  of  the  property  (including  actionable  

claims) of the Company, and any transfer of shares  

in  the  company  or  alteration  in  the  status  of  its  

members,  made  after  the  commencement  of  the  

winding  up,  shall,  unless  the  Court  otherwise  

orders, be void.”

In  this  case,  the winding up  petition  was  presented  by a  creditor  of the 

Company  on  or  about  24.02.1998.  An  Administrator  was  appointed  on 

12.02.2001 and was vested with all powers of the Official Liquidator  by 

order dated 06.02.2006. By order dated 17.09.2010, the Official Liquidator 

was appointed as Provisional Liquidator. Consequently, by virtue of the legal 

fiction  incorporated  in  Section  441(2)  of  CA 1956,  the  winding up  was 

deemed to commence on or about 24.02.1998. As a corollary, Section 536(2) 
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of CA 1956 became applicable and all dispositions of property, including 

actionable claims, of the Company and transfers of shares or alteration in the 

status of members in the Company, if effected after 24.02.1998, would be 

void unless validated by the Court. 

22.  In the order dated 23.01.2023 in Comp.A. No.3 of 2021, I 

concluded  that  a  disposition  of  an  asset  in  respect  of  which  an  agency 

coupled  with  interest  was  created  in  favour  of  the  Company  should  be 

construed as a disposition of an actionable claim because it has the effect of 

denuding the contract of agency of all content and meaning. In relevant part, 

it was held therein as under: 

 

“17.  The  sale  deed  dated  22.01.2021  was  unquestionably 

executed after 24.02.1998. The only question on which there is  

scope for  debate is  whether  the 3.27  acres  of  land may be 

construed as the property of the Company. From the text of  

Section 536(2), it is evident that Parliament intended that the 

expression  'property  of  the  company'  should  be  construed 

widely. This is abundantly clear from the use of the expression  

“property (including actionable claims) of the company”. The  

object  and  purpose  of  Section  536(2)  is  to  ensure  that  the  

assets  of  a  company are preserved for  the general  body of  

creditors upon commencement of winding up. Thus, the above  

expression  is  intended to  embrace  not  only  immovable  and  

movable property but also intangible property in the form of  
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actionable  claims  or  choses  in  action,  which  are  property  

rights that can be exercised only by initiating action to enforce  

those  rights  as  opposed  to  measures  to  take  physical  

possession  of  tangible  property.  The  expression  “actionable 

claims” is defined in Section 3 of the Transfer of Property Act,  

1882 (the TP Act) as: “means a claim to a debt, other than a 

debt  secured  by  mortgage  of  immoveable  property  or  by  

hypothecation  or  pledge over  moveable property,  or  to  any  

beneficial interest in moveable property not in the possession,  

either actual or constructive of the claimant, which the Civil  

Courts recognise as affording grounds for relief, whether such  

debt or beneficial interest be existent, accruing, conditional or  

contingent”.  Section  137  of  the  TP Act  expressly  excludes  

stocks, shares, debentures, negotiable instruments and the like 

from the scope of  Chapter VIII  of  the enactment.  From the 

above, it is evident that the definition of “actionable claims” in  

Section 3 of the TP Act is not exhaustive and, in my view, does  

not  whittle  down  the  ambit  of  the  expression  “actionable  

claims” in Section 536(2) of CA 1956. Given the object and 

purpose,  the  said  expression  should  be  construed,  in  the  

unfettered common law sense, as taking within its fold rights  

or causes of action, debts, rights under a contract, securities,  

documentary  intangibles  such  as  negotiable  instruments,  

intellectual property and leases. 

18. I concluded earlier that the GPA was coupled with interest  

and, therefore, could not have been revoked by the principals.  

The  material  on  record  leads  to  the  conclusion  that  70 

registered  powers  of  attorney  were  executed  in  favour  of  
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Pulivaganan  in  respect  of  the  entire  106.33  acres  of  land 

constituting  the  Max-Nagampatti  Project.  This  included  the  

GPA in respect of 3.57 acres in S.F.No.287/4. When a contract  

of agency (in relation to 3.57 acres of land of which 0.25 acres  

was  conveyed  thereunder)  coupled  with  interest  remains  in  

force and such agency is for the benefit of the Company, even  

if  the Company has  not  perfected title through a registered  

conveyance,  at  a  minimum,  the  Company  has  the  right  to  

enforce  its  property  rights  under  the  contract  of  agency.  A 

disposition of the rights under such contract of agency would 

be a disposition of actionable claims.  The disposition of the  

entire  remaining  extent  of  3.27  acres  of  land  forming  the 

subject of the contract of agency has the effect of robbing the  

agency of all value and content.  Such disposition has taken 

place about 23 years after the commencement of winding up. A 

fortiori,  it  is  a  disposition  of  the  property  of  the Company  

within the meaning of Section 536(2) of CA 1956. Therefore,  

such disposition is void unless validated.” 

In this case, there is reasonable basis to conclude that the Disputed Land is 

an  asset  of the Company.  In any event,  at  a  minimum, the rights  of the 

Company under the GPA qualify as an actionable claim and any disposition 

thereof would also be void. Considering the fact that the Sale Agreement and 

GPA in favour of the Company were executed in 1994, whereas the sale 

deeds in favour of the applicants were in 2006, the pertinent question is: 

whether  the  sale  deeds  in  favour  of  the  applicants  are  void  in  terms  of 
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Section 536(2) of CA 1956. The relevant documents are revisited to answer 

this question.

23. The alleged title claim of the applicants is through the Reddiar 

family.  The  applicants  produced  the  plaint,  judgment  and  decree  in 

O.S.No.502 of 1996 as evidence before this Court. This suit was filed by the 

Reddiar  family against  Thomas  Zacaria  and  9  others  praying to  grant  a 

decree  for  declaration  of  joint  title  and  to  restrain  the  defendants  from 

interfering with the possession of the plaintiffs. The same was allowed on 

the following lines:

jgrpy;“  brhj;Jf;fisg; bghWj;J thjpfs; Tl;Lg;g';fhspfs; vd 

tpsk;g[if  bra;tjd;  K:ykha;  jgrpy;  brhj;Jf;fis  thjpfs; 

mDgtpg;gij  gpujpthjpfnsh  mth;  ifahl;fnsh  Vb$dl;fnsh 

ahbjhU  ,il";rYk;  bra;af;Tlhbjd  epiya[Wj;Jf;fisg; 

gpwg;gpf;ff;nfhhpa[k;  kw;Wk;  tHf;Fr;  bryt[k;  fpilf;f 

cj;jutplf;nfhhp thjpfs; tHf;F jhf;fy; bra;ag;gl;Ls;sJ/

2/  thjpfs;  jug;g[  epU:gz Miza[Wjpg;gj;jpuk;  jhf;fy;  bra;J 

gjpag;gl;lJ.  th/rh/M/1  Kjy;  6  tiu Fwpaplg;gl;ld/   vdnt 

,e;j  tHf;fpy;  thjpfs;  nfhhpago  bryt[j;  bjhifa[ld; 

jPh;g;ghiz gpwg;gpj;J cj;jutplg;gLfpwJ/

2006?k;  Mz;L gpg;uhpj;  jp';fs;  24k;  ehs;  ,d;W 

vd;dhy; ,e;ePjpkd;wj;jpy; mitawpa gfug;gl;lJ/

xk;/Mh;/bry;tehafp fz;zd;.

     khtl;l chpikapay; ePjpj;Jiw eLth;.

ehd;Fndhp/

thjp jug;g[ rhd;whtz';fs;/

____
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1/ 30/06/1912 ? r';F bul;oahh; kf;fs; bra;Jbfhz;l ghfg;gj;jpuk;/ 

rghp efy;

2/ 31/08/1994 ? ehd;Fndhp jhrpy;jhh; tH';fpa 10(1) rpl;lh gg;spf; 

efy;/

3/ 22/08/1994 ? jgrpr; brhj;Jf;fSf;F thjp tifawh brYj;jpa 

jPh;it urPJfs; (2) ? mry;/

4/ 09/06/1994 ? fpuhk eph;thf mjpfhhp rhd;wpjH; ? mry;//

5/ 19/08/1994 ? thjpfs; gpujpthjpfSf;F mDg;gpa nehl;O!; if 

efy;/

6/ 26/08/1994, 26/08/1994 ? 1. 6. 2 gpujpthjpfs; nehl;Oir 

 22/08/1994  bgw;Wf;bfhz;ljw;fhd xg;g[jy;  

ml;ilfs; (3) mry;”

The schedule in the suit covers lands of the extent of 65.61 acres. From and 

out of the above, 43.1 acres is within the scope of this application. However, 

it is to be noted that it was an ex parte decree and neither the Principals nor 

the  Company  were  joined  as  parties  to  the  suit.   In  fact,  material  facts 

relating to the sale deeds in favour of the Principals, the Sale Agreement in 

favour of the Company and the GPA were suppressed from the Court. The 

only evidence of title was in the form of the partition deed dated 30.06.1912 

by Mr.Sangu Reddiar and family. Undoubtedly, therefore, the decree is not 

binding on the Company.

24.  Moreover,  the  pattas  placed  on  record  by  the  applicants, 

namely,  patta  nos.717,  1132,  1174  &  1175,  reflect  the  names  of  the 

Principals  for  the  relevant  survey  numbers.  GPA  dated  10.09.1994, 

Document  No.513/1994,  is  also  on  record.  This  GPA was  executed  by 
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Paramasiva Reddiar,  Alwar,  V. Muthuswamy Reddiar,  V.Perumal Reddiar 

and Alagiayamanaval Reddiar, all members of the Reddiar family, in favour 

of G. Saravanakumar, Legal Executive of the Company. The schedule to this 

GPA discloses that, out of 13.96 acres,  2.14 acres (that is, the 1/36th portion 

of the undivided property of 75.99 acres) relates to the same survey numbers 

as the Disputed Land. Therefore, the pattas evidence that the predecessors-

in-title of the applicants had knowledge of the rights of Mr.Sreevalsan Nair 

over the Disputed Land. Since the patta is a public document, it may be 

inferred  that  the  applicants  also  had  knowledge  of  the  same.   GPA 

No.513/1994 evidences that  within a  few months of the execution of the 

GPA by Mr.Sreevalsan Nair and his wife in favour of the Legal Executive of 

the Company, the predecessors-in-interest of the applicants also executed a 

GPA in favour of the said Legal Executive in respect of a smaller extent of 

2.14 acres in the same survey numbers at Keezhakaduvetti village. 

25.  The injunction  order  in  Comp.A.Nos.680  and  682  of 2011 

should be examined next. In those applications, the Reddiar family were the 

1st to 4th respondents, the 1st and 2nd applicants herein were the 15th and 16th 

respondents,  and  the  brother  of  the  1st applicant  herein  was  the  17th 

respondent.  The  order  of  injunction  was  passed  against  the  1st to  23rd 
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respondents therein restraining them from alienating the property covered 

under schedule 1 to the said applications. The 24th respondent therein, the 

Sub-Registrar, SRO Nanguneri, was restrained from registering any further 

mortgage or lease on the property and the 25th respondent therein, the 

Tahsildar, was restrained from issuing  patta  in the schedule property. The 

the order of interim injunction was issued on 19.10.2011. Even assuming 

the applicants could not appear at that juncture, no effort was made to have 

the order discharged thereafter. Therefore, it leads to the conclusion that the 

applicants are not bona fide purchasers.

26. The sales in favour of the applicants in 2006 were undoubtedly 

not  bona fide.  Such sales were detrimental to the interest of the Company 

and,  therefore,  cannot  be  validated.  Consequently,  the  sale  deeds  dated 

26.09.2006 are declared void and the  pattas  issued on that basis are also 

void.  It  is,  however,  open to the applicants  to  make claims against  their 

vendors as a consequence of this order. 

27.  For reasons set  out  above, Company Application No.205 of 

2022 is dismissed without any order as to costs. As a corollary, the Official 
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Liquidator shall take necessary action to mutate the title and revenue records 

to reflect the Company's ownership of the relevant immovable property and 

to conclude the auction sale.

  

13.02.2023
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          SENTHILKUMAR RAMAMOORTHY, J.
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