THE REPUBLIC OF UGANDA

IN THE SUPREME COURT OF UGANDA
AT MENGO

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

‘ CIVIL APPEAL NO. 13 OF 2002
BETWEEN
JASPAL SINGH SANDHU .................................... APPELLANT

NOBLE BUILDERS(U) LTD. ]

RAGHBIR SINGH SANDHU ] :iomomssosssononssooocs RESPONDENTS

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

JUDGMENT OF KANYEIHAMBA, J.S.C.

This is a second appeal from the judgment of the Court of Abbeal

allowing an appeal from the judgment and orders of the High Court

(Okumu Wengi, J.) in which the appellant had been the successful
plaintiff.

- The facts of this case may be summarised as follows:

The appellant Jaspal Singh Sandhu and the second respondent,

Raghbir Singh Sandhu formed the first respondent, Noble Builders
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(U) Ltd (Hereinafter called respondent Company). on 5/01/1984 and
had it registered. On 12/01/1984, the appellant notified the Registrar
of Companies that he had ceased»to be a Director and member in the
respondent company and that he had appointed his wife Balwinder
Kaur Sandhu to replace him as both director and member. The day
before this notification, the appellant had filled in and completed
Company Form A8 which he personally signed showing that he had
ceased to be a director/member of the respondent company and his
wife was appointed a new director/member of the company. Shortly
after these transactions, the appellant left for Canada where he
became a resident. Later on, his wife followed him. In the meantime,
the second respondent stayed in Uganda running and administering
the business affairs of the respondent company. It would appear that
the respondent company registered some business successes
because when eventually the appellant returned to Uganda, he
discovered that the respondent company had made profits for which

he asked that company to account.

The second respondent refused to account for the profits of the
respondent company on the ground that since the appellant had
ceased to be a shareholder before departing for Canada, he had no
locus standi in the company and could therefore not claim
accountability from it. Faced with this resistance from the second
respondent, the appellant decided to petition the High Court to order
the winding up of the respondent company and to declare the second
respondent a delinquent director with an order to account for all the

monies and assets of the respondent company. The trial judge



entered judgment for the appellant and made the orders prayed for in
the petition. In addition, the learned trial judge ordered the

appellant's name to be restored in the company register.

Dissatisfied with the judgment and orders of the High Court, the
respondents appealed to the Court of Appeal which allowed the

appeal - hence this appeal.

Mr. Mubiru Kalenge and Mr. Bwanika, counsel for the appellant had
filed nine grounds of appeal before us, but after objections from Mr.
Byenkya, counsel for the respondents that some of the grounds
framed for the appeal offended against rule 81 of the rules of this
Court, Messrs Mubiru Kalenge and Bwanika, abandoned grounds 6,7
and 9. They argued grounds 1 and 8 separately and grounds 2 and 3
together and 4 & 5 together, respectively. The grounds argued were

framed as follows:

1. The learned Justices of Appeal erred in fact and law in finding
that the words contained in  Company Form NO.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.



