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1.  Are shareholders’ agreements frequent in Uganda?
Yes, shareholders’ agreements are frequent.
2. What formalities must shareholders’ agreements comply with in Uganda?
Shareholders’ agreements ought to comply with the formalities prescribed under the general law of contract. These are:
a) The parties should to have the capacity to enter into the agreement. For instance, the parties must be of legal age and sound mind. 
b) The parties should enter into the agreement voluntarily and free from duress or coercion.
c) The agreement must be for lawful consideration and there must be the intention for it to be binding. Agreements may be oral or written. However, those whose value exceeds UGX 500,000 must be in writing. 
Note: there is no need for registration. 
3. Can shareholders’ agreements be brought to bear against third parties such as purchasers of shares or successors?
Yes, where there are express provisions to that effect, that is, when the agreements expressly state that these will bind successors in title or subsequent purchasers of shares. 
4. Can a shareholders’ agreement regulate non-company contents?
This is rare but it is possible if the parties expressly provide for such non-company content. 
5. Are there limits on the term of shareholders’ agreements under the law of the Uganda?
There is no limit. 
6. Are shareholders’ agreements related to actions by directors valid in Uganda?
Yes, shareholders’ agreements usually provide for matters concerning directors. For instance appointment and remuneration. 
7. Does the law of Uganda permit restrictions on transfer of shares?
Yes. For instance, the template Articles of Association under Table A of the Companies Act (Article 24) empowers directors to decline the registration of the transfer of shares if they do not approve of the transferee and if the company has a lien over the share.
A transfer of shares may also be restricted if:
i. A requisite fee has not been paid for the transfer.
ii. The instrument of transfer is not accompanied by the certificate of the shares to which it relates.
iii. The instrument of transfer is in respect of more than one class of shares.

8. What mechanisms does the law of Uganda permit for regulating share transfers?
Usually, there is a requirement of the directors’ approval and mandatory registration of all share transfers.
9. In Uganda do by-laws tend to be tailor-drafted, or do they tend to use standard formats?
There are template Articles of Association that may be adopted by companies as by-laws. Nevertheless, the companies are free to tailor-draft their own. In practice however, most companies adopt the standard template but with a few modifications that are of particular interest to them. 
10. What are the motives in Uganda for executing shareholders’ agreements?
The main motive is to establish and regulate the relationship amongst the shareholders in relation to their interest in the company, over and above the regulation provided under the general company’s law. 
11. What contents tend to be included in shareholders’ agreements in Uganda?
Shareholders’ agreements usually contain the following clauses;
· Contribution of capital.
· Appointment and removal of directors.
· Shareholders’ meetings.
· Transfer of shares and exits.
· Indemnity.
· Financial Accounting, Planning and Reporting.

12. What determines the content included in shareholders’ agreements in Uganda?
a) The nature of the business of the company.
b) The intention of the parties. 

13. What are the most common types of clauses in shareholders’ agreements in Uganda?
Shareholders’ agreements usually contain the following clauses;
· Share Capital and Shareholdings.
· Appointment and Removal of Directors.
· Shareholders’ meetings.
· Transfer of Shares.
· Suretyships/ Guarantees.
· Indemnity.
· Financial Accounting, Planning and Reporting.
· Shareholder Commitments.
· Applicable law.
· Tag Along Rights.
· Drag Along Rights.
· Pre-Emptive Rights.
· Valuation.
· Protective Covenants.
· Confidentiality.
· Dispute Resolution.

14. What mechanisms does the law of Uganda permit to ensure participation of minorities on the board of directors and its control?
[bookmark: _GoBack]Uganda law has no such mechanism. The shareholders are free to choose who appoints what number of directors to the board. However, Sections 247 and 248 of the Companies Act, 2012 provides minorities with a right to claim to the Registrar of Companies if the affairs of the company are conducted in an oppressive manner or request the court for redress if the company is conducted in a manner which is prejudicial to their interests. 
15. Is it possible in Uganda to ensure minority shareholders control by means of a shareholders’ agreement?
Yes, it is possible to include in a shareholders’ agreement provisions that give the minority powers of control certain voting rights or decision-making rights. However, it is rare in practice. 
16. What are the usual valuation mechanisms in connection with rights of first refusal or share transfer regulations?
It is fair market value. 
17. Is it admissible for a shareholders’ agreement clause to refer dispute resolution to the courts other than those of Uganda and/or under a law other than that of Uganda?
Yes, it is permissible. 
18. Is it admissible for a shareholders’ agreement to include an arbitration clause with seat outside Uganda and/or under a law other than that of Uganda?
Yes, it is permissible.
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