
T H E R E P U B L I C O F U G A N D A 

IN T H E S U P R E M E C O U R T O F U G A N D A 
A T M E N G O 

(CORAM: ODOKI, C.J., ODER, TSEKOOKO, KAROKORA, 
KANYEIHAMBA, JJ.S.C.) 

| CIVIL A P P E A L NO. 13 O F 2002 

B E T W E E N 

J A S P A L SINGH S A N D H U :::::::::::::::::::::::::::::::::::: A P P E L L A N T 

A N D 

N O B L E BUILDERS(U) L T D . ] 
RAGHBIR SINGH S A N D H U ] :::::::::::::::::::::::::: R E S P O N D E N T S 

[Appeal from the judgment of the Court of Appeal (Kato, 
Engwau and Kitumba, JJ.A.) in Civil Appeal No. 41 of 
2001, dated 20th day of May, 2002] 

J U D G M E N T O F K A N Y E I H A M B A . J . S . C . 

Th is is a s e c o n d a p p e a l f rom the judgment of the Cou r t of A p p e a l 

a l lowing an a p p e a l f rom the judgment a n d o rde rs of the H igh Cour t 

( O k u m u W e n g i , J . ) in wh i ch the appe l lan t had b e e n the s u c c e s s f u l 

plaintiff. 

T h e fac ts of th is c a s e m a y be s u m m a r i s e d a s fo l lows: 

T h e appe l lan t J a s p a l S i n g h S a n d h u a n d the s e c o n d responden t , 

R a g h b i r S i n g h S a n d h u f o rmed the first responden t , N o b l e Bu i l de rs 



(U) Ltd (Here inaf ter ca l l ed responden t C o m p a n y ) , on 5 /01 /1984 a n d 

had it reg is te red . O n 12 /01 /1984 , the appe l lan t not i f ied the Reg is t ra r 

of C o m p a n i e s that he h a d c e a s e d to be a D i rec tor a n d m e m b e r in the 

responden t c o m p a n y a n d that he had appo in ted h is wi fe Ba lw inde r 

K a u r S a n d h u to r ep l ace h im a s both d i rector a n d m e m b e r . T h e day 

before this not i f icat ion, the appel lant h a d f i l led in a n d comp le ted 

C o m p a n y F o r m A 8 w h i c h he persona l l y s i g n e d s h o w i n g that he had 

c e a s e d to be a d i rec to r /member of the responden t c o m p a n y a n d his 

wi fe w a s appo in ted a n e w d i rec to r /member of the c o m p a n y . Shor t ly 

after t h e s e t ransac t ions , the appel lant left for C a n a d a w h e r e he 

b e c a m e a res ident . La te r on , his wi fe fo l lowed h im. In the mean t ime , 

the s e c o n d responden t s t a y e d in U g a n d a runn ing a n d admin is te r ing 

the b u s i n e s s affairs of the responden t c o m p a n y . It w o u l d a p p e a r that 

the responden t c o m p a n y reg is tered s o m e b u s i n e s s s u c c e s s e s 

b e c a u s e w h e n even tua l l y the appe l lan t re turned to U g a n d a , he 

d i s c o v e r e d that the responden t c o m p a n y h a d m a d e profits for wh ich 

he a s k e d that c o m p a n y to accoun t . 

T h e s e c o n d responden t re fused to a c c o u n t for the profits of the 

responden t c o m p a n y on the g round that s i n c e the appe l lan t had 

c e a s e d to b e a s h a r e h o l d e r be fore depar t ing for C a n a d a , he h a d no 

locus standi in the c o m p a n y a n d cou ld there fore not c la im 

accountab i l i ty f rom it. F a c e d with this r es i s tance f rom the s e c o n d 

respondent , the appe l lan t d e c i d e d to petit ion the H igh Cou r t to order 

the w ind ing up of the responden t c o m p a n y a n d to d e c l a r e the s e c o n d 

responden t a de l inquen t d i rector with an o rder to a c c o u n t for all the 

m o n i e s a n d a s s e t s of the responden t c o m p a n y . T h e trial j udge 



ente red j udgmen t for the appe l lan t a n d m a d e the o rde rs p rayed for in 

the peti t ion. In addi t ion, the lea rned trial j u d g e o rde red the 

appe l lan t ' s n a m e to be res tored in the c o m p a n y register . 

D issa t i s f ied with the j udgmen t a n d o rde rs of the H igh Cour t , the 

r esponden ts a p p e a l e d to the Cou r t of A p p e a l w h i c h a l l owed the 

a p p e a l - h e n c e th is a p p e a l . 

Mr. Mub i ru K a l e n g e a n d Mr. B w a n i k a , c o u n s e l for the appe l lan t had 

f i led n ine g r o u n d s of a p p e a l before us , but after ob jec t ions f rom Mr. 

B y e n k y a , c o u n s e l for the r esponden ts that s o m e of the g rounds 

f ramed for the a p p e a l o f fended aga ins t rule 81 of the ru les of this 

Cour t , M e s s r s Mub i ru K a l e n g e a n d B w a n i k a , a b a n d o n e d g r o u n d s 6,7 

and 9. T h e y a r g u e d g r o u n d s 1 a n d 8 sepa ra te l y a n d g r o u n d s 2 and 3 

together a n d 4 & 5 together , respect ive ly . T h e g r o u n d s a r g u e d we re 

f r amed a s fo l lows: 

1. The learned Justices of Appeal erred in fact and law in finding 

that the words contained in Company Form N0.A8 were 

unambiguous. 

2. The learned Justices of Appeal contradicted themselves and 

thereby arrived at the wrong decision after correctly finding that 

shares can only be transferred in accordance with Section 75 of 

the Companies Act and then finding that the appellant validly 

transferred his shares to his wife. 


