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1.0 PART 1 - NAME 

1.1  Article I - Name 

The name of the Organisation is KENYA ACTORS’ GUILD (hereinafter called the “Guild”). 
The Guild is a Non-political, non –profit making organization. 

 
2.0 PART II - DEFINITIONS 

ARTICLE II - DEFINITIONS  

In this Constitution if not inconsistent with the subject or context the words and expressions standing 
in the first column of the following table shall bear the meanings set opposite to them respectively in 
the second column thereof:  
 
Words and Expressions  Meanings  

“Act” The Societies Act, Cap 108 including all the regulations, 

rules and guidelines made thereunder or such other law as 

may be enacted to replace it.  

“Accounts” The books of accounts of the Guild referred to in Article 

XIV hereof. 

“Articles” The Articles of this Constitution as now framed or as from 

time to time altered by Special Resolution.  

“Auditor” The auditor of the Organization appointed in accordance 

with Article XV hereof. 

“Background Actors” shall be deemed to include any person who completes 

three (3) working days of work as background actors under 

a Contract covering background actors. 

“Board” The Board of Directors for the time being of the Guild.   

“General Meeting” A meeting of the Members for the time being of the Guild. 

“Guild” Kenya Actors’ Guild 

“in writing” Written, printed or lithographed or partly one and partly 

another, and other modes of representing or reproducing 

words in a visible form.  

“Kenya” The Republic of Kenya. 

“Member” Any group or person who is, for the time being, a member 

of the Guild under the provisions of Article IV hereof.  

“Month” Calendar month.  

“Motion Picture Industry” includes without limitation, the production of motion                                   

pictures by    any means for theatrical, television, internet, 

industrial, educational, commercial, advertising or religious 

purposes or uses 
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“Performer”  includes actors, actresses, singers, stunt players, speciality 

performers, commercials performers and all other 

categories of performers covered by the collective 

bargaining contracts between the guild and motion picture 

producers as the same are now or may hereinafter be 

established. 

 “Office” The registered office of the Guild in Kenya.  

“Ordinary Resolution” A resolution passed by a majority of the Members as, being 

entitled so to do, vote in person or by proxy at a General 

Meeting of the Organization or adopt such resolution by 

written consent in lieu of a General Meeting, in accordance 

with Article VIII, hereof. 

 “Seal” The common seal of the Guild.  

 “Secretary” Any person duly appointed to perform the duties of the 

Secretary of the Guild.  

 “Special Resolution” A resolution passed by a majority of not less than two 

thirds of such Members as, being entitled so to do, vote in 

person or by proxy at a General Meeting of the Guild of 

which notice specifying the intention to propose the 

resolution as a special resolution has been duly given, or 

adopt such resolution by written consent in lieu of a 

General Meeting, in accordance with Article VIII hereof 

  

Words importing the singular number only shall include the plural number and vice-versa;  

Words importing the masculine gender only shall include the feminine or neuter gender; and  

Words importing persons shall include corporations.  

Subject as aforesaid any words or expressions defined in the Act or any statutory modification thereof 

in force at the date on which these Articles become binding on the Organization shall if not 

inconsistent with the subject or context, bear the same meanings in this Constitution.  

 

3.0 PART III - OBJECTIVES 

 
2.1 Article II - Main Objective 

The main objectives of the Guild are to represents it’s members through :(a)  To promote the 
Intellectual Property Rights within Kenya and in particular among performers through 
sensitization, education and empowerment of Kenyan performers; (b) to agitate and lobby for 
equitable levels of compensation , benefits and working conditions for performers ;(c) the 
collection of compensation for exploitation of their recorded performances and protection 

against unauthorized use; and (d) the preservation and expansion of work opportunities. 
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2.2 Article III - Specific Objectives  

Within the framework of the foregoing, the Guild shall have the following specific objects: 
 
(a) to represent and coordinate the activities of the various persons now or hereinafter 

engaged or employed or expecting to be engaged or employed as performers in the 
motion picture industry, whether such activities and relations are with each other , 
with other Organizations and associations within or without the motion picture 
industry or with the general public. 

 
(b) to organize and represent motion picture performers for the purpose of collective 

bargaining, to secure for them equitable compensation and better working 
conditions; to negotiate collective bargaining contracts with employers in the motion 
picture industry; to establish unity in action in pursuing such objectives and to 
engage in any and all other activities and do any and all other things which a society 
may do in the representation of it’s members.  

 
(c) to advance the welfare of the motion picture industry and those engaged or 

employed therein as performers, by providing facilities for the conciliation and 
arbitration of disputes and by establishing and administering agreements between 
the Guild and its members and other branches of the motion picture industry, and to 
participate in any and all other activities for the purpose of effecting harmonious and 
just relations therein. 

 
(d) to establish, conduct and maintain such educational, recreational, social and 

charitable enterprises as may assist in the advancement to its members and aid in 
their general welfare; 

 
(e) to co-operate and/or affiliate with any organization or association whose objectives is 

the betterment or advancement of motion picture performers, the motion picture 
industry, the entertainment industry and all persons employed therein, and the 
labour movement generally;  

 
(f) to undertake and support such projects as may be for the advancement of motion 

picture performers and the arts and sciences of motion pictures and/or external 
harmony, efficiency and ethics and/or the general welfare of the motion picture 
industry; 

 
(g) to act as trustee under any trust incidental to the objectives of the Guild, and to 

receive, administer and expend funds and property subject to such trust; 
 

(h) Without limiting the foregoing, to protect the rights and properties of its members, 
and to do all things necessary or proper to advance and promote their welfare and 
interests 

 
(i) to open and operate banking accounts and to draw, make, accept, endorse, discount, 

execute and issue promissory notes, bills of exchange, warrants, drafts, cheques, 
bonds and other negotiable or transferable instruments; 

 
(j) to print and publish any newspapers, periodicals, books leaflets, catalogues and 

promotional materials as may be found appropriate from time to time by the Guild in 
promoting its objects; 

 
(k) to purchase, take on lease or in exchange, hire or otherwise acquire any moveable or 

immovable property of any kind or any interest therein and any rights or privileges 
which the Board may think necessary or convenient for the purposes of or in 
connection with the Guild’s activities or which may enhance the value of any other 
property of the Guild; 
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(l) to apply to any governmental body or authority, public bodies, corporations, 

companies or persons for and to accept grants, or gifts of money and of any moveable 
or immovable property, donations, gifts, subscriptions and other assistance with a 
view to promoting the objects of the Guild and, in taking of any gift or property to 
take the same subject to any special trust which may be prescribed by the donor 
thereof; 

 
(m) to establish an endowment fund to receive grants, donations, gifts and other 

assistance in any form whatsoever from  Kenya or any other source for any one or 
more objects of the Guild and to establish non-profit-making foundations Kenya  for 
the purpose of receiving donations from private and corporate persons and for 
channelling the same to the Guild’s development operations; 

 
(n) to promote or assist in the promotion of any Guild or company or other body having 

objects similar to those of the Guild; 
 

(o) to  build, construct, alter, improve, enlarge, repair, maintain, develop, demolish, 
remove or replace and to work, manage, carry out or control works of all 
descriptions, including but not limited to schools, offices, shops, stores, garages and 
other buildings, machinery and plant, which may, in the opinion of the Board, be 
likely to advance directly or indirectly the Guild’s interests; to clear sites for the same; 
to contribute to, subsidise or otherwise assist in the building, construction, alteration, 
repair, improvement, enlargement, maintenance, development, demolition, removal, 
replacement, working, management, carrying out or control; 

 
(p) to lend and advance money or give credit to employees of the Guild upon such 

security as may be deemed proper, or without taking any security thereof,  upon such 
terms as the Board may think fit and to guarantee the performance of any contract or 
obligation and the payment of money by any employee of the Guild, and generally to 
give guarantees and indemnities for the employees of the Guild; 

 
(q) to do all such other things as are incidental or conducive to the attainment of any of 

the above objects; 
 

(r) to invest the money of the Guild not immediately required in any one or more of the 
modes of investment of trust moneys or in such other manner as the Board may from 
time to time determine. 

 
 

4.0 PART III - MEMBERSHIP AND GOVERNANCE 

3.1 Article V - Membership  

Subject to the qualifications hereinafter in this Article set forth, the following persons shall be 
eligible for membership in the Guild: 

 
(a) Any person who has performed or is performing or is about to perform as a 

performer (as hereinafter defined) in motion pictures; or 
(b) Any person who meets the definition of “background actors” as aforementioned in 

clause 2.0 
(c) Membership in the Guild shall be obtained by written application therefore signed by 

the applicant and shall be in accordance with such requirements as may be 
established by the Board of Directors. The form of application shall form time to time 
be prescribed by the Board of Directors, but shall contain an agreement by the 
applicant to comply with the Constitution and By-Laws, Rules and Regulations of the 
Guild as they then exist or may be thereafter amended, diminished or enlarged. 
Notwithstanding the fact that any member has not signed such an application, by 
acting as a member of the Guild, he or she thereby agrees to comply with the Articles 
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of the Constitution and by Laws, Rules and regulations of the Guild as they then exist 
or may be thereafter amended, diminished, or enlarged. 

(d) Every application for membership shall be accompanied by a Remittance of Kenya 
Shillings 1,000.00 as entrance Fee and paid to the Treasurer. No person shall be 
admitted to the Guild unless he/she has agreed to abide by the rules and regulations 
of the Guild. In addition to the Entrance Fee, the new member must pay the Annual 
Subscription Fee for the year and any other levies that may be decided upon by the 
Board of Directors or at General Meetings. 

(e) Only members in good standing and not in arrears of dues are entitled to any rights, 
privileges, and prerogatives of membership. 

(f) The Board of Directors may confer the distinction of “Honorary Member “on any 
person who has performed distinguished service for the acting profession. Such term 
however shall be purely honorary; and honorary members are not members, both as 
the term is used in this Constitution and By-Laws or otherwise, and have the rights or 
obligations of membership. 

(g) Membership in the Guild is non-transferable, and is lost and terminated on expulsion 
or resignation from the Guild, and is suspended on suspension from the Guild. 

(h) Membership in the Guild shall cease on the death of a member. 
(i) Any property interests of a member shall cease at his or her death, or on termination 

of his or her membership. 
(j) The National Executive Director as well as any other employee of the Guild, need not 

be members, but should they be members, they shall not be active members while 
serving in such positions. 

(k) The Board of Directors, form time to time, may cause to be prepared and distributed 
membership cards in the Guild in such form as the Board of Directors may prescribe. 

 
3.3 Article VII - Board of Directors Members 

The governing body of the Guild shall be a Board of Directors. 
 
Until otherwise varied by a special resolution passed at a General Meeting, the Board shall 
consist of the honorary posts of Chairman, Secretary and Treasurer and directors elected by 
members of the Regional Divisions of the Guild PROVIDED that the Executive Director may 
serve as the Secretary, and even where the Executive Director is not the Secretary, s/he shall 
be an ex-official member of the Board.  The Board shall be the policy-making organ of the 
Guild. 
 
The officers of the Guild except such officers as may be elected or appointed in accordance 
with the provisions of this Constitution, shall be chosen annually  and  shall hold their 
respective offices until their resignation, removal or other disqualification from service or 
until their respective successors have been  elected. 

 
3.4 Article VII - The Management Structure 

The day-to-day affairs of the Guild shall be managed by the Executive Director and his/her 
officers.  The management may exercise such powers of the Guild as are not required by this 
Constitution to be exercised by a General Meeting or the Board, to achieve the objectives of 
the Guild.  No regulation made by the Guild in a General Meeting shall invalidate any prior 
act of the management which would have been valid if such regulation had not been made. 

 
3.5 Article VIII - First Appointment to the Board 

The first Board Members of the Guild, consisting of the Chairman, Secretary and Treasurer of 
the Guild shall be appointed in writing by the subscriber to this Constitution and unless 
otherwise disqualified, shall hold office on a interim basis before the convening of the First 
Annual General Meeting.   
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3.6 Article IX - Other Appointments to the Board  

The number of Board Members shall be not less than three (3) and, unless and until otherwise 
determined by the Guild in General Meeting, shall not exceed seven (7). The Board may, at 
any time and from time to time, appoint a person to be a Board Member to fill a casual 
vacancy or as an addition to the Board but so that the total number of Board Members shall 
not at any time exceed the maximum number fixed by or in accordance with this Constitution 
provided that no person of whom the Guild’s sponsors do not approve or who is not a 
member of the Guild be appointed a Board Member. 

 
3.7 Article X - Alternates 

Any member of the Board may appoint another member to be his/her alternate to act in 
his/her place at any meetings of the Board at which s/he is unable to be present.  Such 
appointees shall be entitled to exercise all the rights and powers of a member of the Board 
and, where they are members of the Board, shall have a separate vote on behalf of their 
appointers in addition to their votes.  A member of the Board may, at any time revoke the 
appointment of an alternate appointed by him/her.  The appointment of an alternate shall 
cease ipso facto, if his/her appointer ceases to be a member of the Board.  Every appointment 
and revocation under this paragraph shall be effected by notice in writing under the hand of 
the appointer served on the Guild and such alternate. 

 
3.8 Article XI - Office Bearers 

Unless in the case of the resignation or other disqualifications, each Board Member shall hold 
office for a renewable term of three (3) years. The proposal to appoint any member to the 
Board under this section shall be set out in a formal resolution forming part of the notice 
convening the Board Meeting.  If the Chairman, during his/her term of office, should cease to 
be a member of the Guild, resign from office or die, the Board Members shall elect one of their 
number to hold office until the next Annual General Meeting when a new Chairman shall be 
appointed.  The same procedure applies to the Secretary and the Treasurer. 

 
3.9 Article XII - Duties of Office Bearers and Officials 

The Chairman shall chair all the meetings of the Board as well as all General Meetings.  S/he 
shall provide general policy guidelines relating to the affairs of the Guild as expressly 
provided in this Constitution.  In his/her absence, the Directors shall elect one of their 
members to chair the meetings. 

 
The Executive Director shall be responsible to the General Meeting and the Board of Directors 
and shall:- 
 
(a) represent and act on behalf of the Guild generally; 
(b) do all such acts as may be necessary for the efficient  running of the Guild; and 
(c) do all such acts as are necessary for the efficient and effective running of the Guild’s 

affairs. 
 
The Secretary shall be responsible for accurate record keeping of the Guild and shall:- 
 
(d) keep a full, complete, and up to date record of the Guild’s affairs; 
(e) keep minutes of the meetings of the Board of Directors and of the General meetings; 
(f) carry out all correspondence and publicity on behalf of the Guild; and 
(g) arrange for the meetings of the Guild on instructions of the Board of Directors, or in 

special circumstances, on the instructions of the General meetings. 
 
The Treasurer shall in general ensure that proper accounting procedures are adhered to, and 
shall: 
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(h) keep on a proper accounting basis all the financial records of the Guild; 
(i) open a bank account on the advice of the Board and ensure that all drawings from the 

account are countersigned either by the Chairman or the Secretary; and 
(j) provide reports on the financial state of the Guild and audited accounts to the 

General Meeting.  
 
4.0 Article XIII - Removal of Board Members other than Official 

The Board may by resolution remove any member of their body from office, but if such 
member should be aggrieved at his/her removal s/he may appeal to a Special General 
Meeting to be called for this purpose.  In the meantime, s/he shall cease to act as a member of 
the Board and to hold any other office under the Guild, and members for the time being of 
the Board may act notwithstanding any vacancy in their body; PROVIDED ALWAYS THAT 
in case the members of the Board shall at any time be reduced in number to less than the 
minimum number prescribed by this constitution, that number shall be quorum for the 
purpose of filling up vacancies in their body and of summoning a General Meeting, but not 
for any other purpose, PROVIDED ALSO THAT the Board may co-opt any person or persons 
to advise the Board in any capacity which the Board shall think fit. 

 
4.1 Article IX - Trustees 

All land, building and other immovable property and all investments and Securities which    
shall be acquired by the Guild shall be vested in the names of not less than 3 trustees who 
shall be members of the society and shall be appointed at an annual general meeting for a 
period of three years. On retirement such trustees shall be eligible for re-election. A general 
meeting shall have the power to remove any of the trustees and shall be filled at the same or 
next general meeting. 

 
The trustees shall pay all income received from property vested in the trustees to the 
Treasurer. Any expenditure in respect of such property which in the opinion of the trustees in 
necessary or desirable shall be reported by the trustees to the committee which shall 
authorize expenditure of such moneys as it thinks fit. 

 
5.0 PART IV - MEETING AND QUORUMS 

4.1 Article XIV - Proceedings of the Board 

The Board may meet for the dispatch of business, adjourn and otherwise regulate their 
meetings as they think fit.  The quorum necessary for the transaction of business shall be not 
less than half the number of members of the board for the time being.  Questions arising at 
any meeting shall be decided by a majority of votes.  In case of any equality of votes the 
Chairman shall have a casting or second vote. 

 
4.2 Article XV - Calling Meetings 

a) Normal Meetings 

All meetings of the Board shall be summoned by the Secretary, acting in consultation with the 
Chairman, by giving at least five (5) days’ notice accompanied by the proposed agenda and 
shall be held anywhere in Kenya as the Board may direct. 

b) Requisitioned (Special) Meetings  

A member of the Board may, and on the request of at least two (2) members of the Board and 
the Secretary shall, at any time, summon a meeting of the Board by at least four (4) days’ 
notice by mail or 48 hours’ notice given personally, or by telephone (confirmed in writing 
thereafter), tele-fax, or other similar means of communication, served upon the several 
members of the Board, with an indication of the proposed agenda for the meeting. 
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4.3 Article XVI - Formation of Committees 

The Board may delegate any of its powers to Committees consisting of such members of the 
Board as it may deem fit, and any Committee so formed shall, in the exercise of the power so 
delegated, conform to any regulations prescribed by the Board. The meetings and 
proceedings of any such Committee shall be governed by the provisions of this Constitution 
for the time being regulating the meetings and proceedings of the Board so far as applicable 
and so far as the same shall not be superseded by any rules made by the Board. 

a) Executive Committee 

 
i) The Board may establish an executive committee consisting of such number of 

directors as may be determined by the Board which, except when the Board is 
in session and except as its powers may be otherwise limited by the Board 
shall have and may exercise the powers of the Board in the management of 
business and affairs of the Guild and may authorise the seal of the Guild to be 
affixed to papers which may require it. 

 
ii) The executive committee shall also have the power of general supervision, 

management, and control of business of the Guild and over its several officers. 
 

iii) Appointments to the executive committee shall be made at a meeting of the 
Board by a two-thirds (2/3) vote of the Board. The compensation, if any, of 
each member of the executive committee shall be prescribed from time to time 
by the Board. 

 
iv) Any action, which under the provisions of the law may be taken at a meeting 

of the executive committee, may be taken without a meeting if authorised in 
writing signed by all members of the executive committee who would be 
entitled to attend and vote at a meeting for such purpose, which authorisation 
being filed with the Secretary of the Guild. 

 

b) Standing or Special Committees  

 
i) In the event that the Board determines that the management of the Guild 

would benefit from the establishment of one or more standing or special 
committees in addition to the executive committee, the Board may from time 
to time establish one or more such committees.  

 
ii) The establishment of a standing or special committee shall be effected by a 

resolution of the Board which shall specifically set forth the powers and duties 
delegated to such committee. Each such committee shall consist of two or 
more directors and shall be presided over by a director selected by the Board. 

 
iii) The term “standing committee” or “special committee” shall mean any 

committee appointed by the Board which is authorised by specific delegation, 
without further Board action, to make and implement decisions on behalf of 
the Board or to implement, with some degree of discretion, decisions of the 
Board pursuant to guidelines established by the Board. Notice of, and 
procedures for, meetings of standing or special committees shall be as 
prescribed by the chairman of each such standing or special committee, and 
meetings of standing or special committees may be called by the Board or the 
chairman of the standing or special committee.  

 

c) Limitations Upon Committees of the Board 

No committee of the Board shall have any of the authority of the Board with respect 
to: 
i) filling of vacancies on the Board or on any committee which has the authority 

of the Board; 
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ii) the fixing of compensation of the directors for serving on the Board or any 
committee which has the authority of the Board; 

iii) the amendment or repeal of this Constitution or the adoption of a new 
Constitution; 

iv) the amendment or repeal of any resolution of the Board which by its express 
terms is not so amendable or repeal able; 

v) the appointment of other committees of the Board or the members thereof if 
such committee will have the authority of the Board; 

vi) the expenditure of corporate funds to support a nominee for director after 
there are more people nominated for director than can be elected; or 

vii) the approval of any self-dealing transaction except that, when it is not 
reasonably practicable to obtain approval of the Board prior to entering into 
such a transaction, a committee authorised by the Board may approve the 
transaction subject to ratification by a majority of the directors then in office 
(without counting the vote of any interested director) at the next meeting of 
the Board. 
 

d) Bona-fide Acts 

All acts bona-fide done by any meeting of the Board or of any Committee of the Board 
or by any person acting as a member of the Board shall, notwithstanding that it be 
afterwards discovered that there was some defect in the appointment or continuance 
in office of any such member or person acting as aforesaid or that they or any of them 
were disqualified, be as valid as if every such person had been duly appointed or had 
duly continued in office and was qualified to be a member of the Board. 

 

e) Resolutions in Writing 

A resolution in writing signed by not less than two-thirds of the members for the time 
being of the Board or any Committee of the Board who are duly entitled to receive 
notice of a meeting of the Board or of such committees shall be as valid and effectual 
as if it had been passed at a meeting of the Board or of such committee duly convened 
and constituted. 

 
4.4 Article XVII - Disqualification of Members of the Board 

The office of a member of the Board shall be vacated: 
(a) if a receiving order is made against him/her or s/he makes an arrangement 

composition with his/her creditors;  
(b) if s/he becomes of unsound mind;  
(c) if s/he fails to attend a minimum of two Board meetings, except by special leave of 

the Board;  
(d) if by notice in writing to the Chairman of the Board, the Executive Director, or the 

Secretary of the Board that s/he resigns his/her office;  
(e) if s/he is removed from office or membership of the Guild pursuant to a resolution of 

the Guild. 
 
4.5 Article XVIII - General Meetings 

1. The Guild shall in each year hold a General Meeting as the Annual General Meeting, 
in addition to any other meetings in that year, and shall specify the meeting as such 
in the notice calling it.  Not more than fifteen (15) months shall elapse between the 
date of one Annual General Meeting of the Guild and that of the next.  The Annual 
General Meeting shall be held at such time and place as the Board shall appoint. 

2. The Annual General Meeting shall be called Ordinary General Meeting and all other 
General Meetings shall be called Extraordinary General Meetings. 

 
4.6 Article XIX - Manner of Convening Extraordinary General Meetings 

1. The Board may, whenever it thinks fit, convene an extraordinary General Meeting; 
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2. The Board shall also, on the requisition of not less than one-third of the members of 
the Guild, proceed to convene an Extraordinary General Meeting.  Provided that the 
requisition must state the objects of the meeting and must be signed by the 
requisitionists and deposited at the office. 

 

4.7 Article XX - Notice of General Meetings 

Twenty one (21) days’ notice at least (exclusive of the day on which the notice is served or 
deemed to be served and of the day for which it is given), specifying the place, the day and 
the hour of meeting of the Guild shall notwithstanding that it is called by shorter notice than 
that specified in this constitution, be deemed to have been duly called if it is so agreed by all 
the members entitled to attend and vote thereat, PROVIDED also that the accidental omission 
to give notice to or the non-receipt of notice of a meeting by any person entitled to receive 
such notice shall not invalidate the proceedings of those meetings. 

 
4.8 Article XXI - Proceedings at General Meetings 

All Business shall be deemed special that is transacted at an Extraordinary General Meeting 
and also that which is transacted at an Ordinary General Meeting with the exception of the 
consideration of the accounts and balance sheets, the reports of the Board and auditors, the 
election of the Board, the appointment of Auditors, and the fixing of the remuneration of the 
Auditors, PROVIDED THAT no business shall be transacted at any general meeting unless a 
quorum of members is present at the time when the meeting proceeds to business.  Members 
present in person or by proxy shall constitute a quorum. 

 
1. If within half an hour from the time appointed for the meeting a quorum is not 

present, the meeting if convened upon the requisition of members shall be dissolved, 
and in any other case it shall stand adjourned to the same day in the next week at the 
same time and place, and if at such adjourned meeting a quorum is not present 
within half an hour from the time appointed for the meeting, the meeting shall then 
be dissolved. 

 
2. The Chairman, or in his/her absence the Vice-Chairman of the Board, if present shall 

preside at every General Meeting.  If there is no such Chairman or Vice-Chairman, or 
if at any meeting neither is present within fifteen (15) minutes after the time 
appointed for holding the meeting, the members present shall designate one of the 
members to be Chairman of the meeting. 

 
3. The chairman of any meeting at which a quorum is present may, with the consent of 

the meeting, adjourn the meeting from time to time and from place to place but no 
business shall be transacted at any adjourned meeting other than the business left 
unfinished.  When such adjournment extends to more than thirty (30) days since the 
originally scheduled date of the meeting, notice of the adjourned meeting shall be 
given as in the case of an original meeting. 

 
4.9 Article XXII  - Voting at General Meetings 

1. Every member shall have one vote, provided that when any matter affecting a 
member personally comes before a meeting, although such member may be 
presented he/she/it shall not be entitled to vote on the question and the Chairman 
may require  such member to withdraw during the discussion, and the affected 
member shall in that case withdraw accordingly. 

 
2. On a poll, votes may be given personally or by proxy, PROVIDED THAT the 

instrument appointing a proxy shall be in writing under the hand of an appointer or 
of his/her attorney duly authorised in writing, or, if the appointer is a corporation 
either under seal, or under the hand of an officer or attorney duly authorised.  A 
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proxy need not be a member of the Guild PROVIDED THAT no person shall be 
entitled to be appointed a proxy of more than two absent members. 

 
3. The instrument appointing a proxy and the power of attorney or other authority, if 

any, or notarially certified copy of the power of authority shall be deposited at the 
office or at such other place convening the meeting, not less than 48 hours before the 
time for holding the meeting or adjourning meeting at which the person named in the 
instrument proposes to vote or, in the case of a poll, not less than 24 hours before the 
time appointed for taking the poll, and in default the instrument of the proxy shall 
not be treated as valid after the expiration of twelve months from the date of its 
execution. 

 
4. At any general meeting, a resolution put to the vote of the meeting shall be decided 

on by a show of hands unless a poll is so demanded (before or on declaration of the 
result of the show of hand) demanded by at least two members.  Unless a poll is 
demanded, a declaration by the Chairman that a resolution has, on a show of hands, 
been carried, shall be conclusive evidence of the fact without proof of the number of 
the vote recorded in favour of or against such a resolution.  A demand for a poll may 
be withdrawn. 

 
5. A poll demanded on the election of a Chairman, or on the question of adjournment 

shall be taken forthwith. A poll demanded on any other questions shall be taken at 
such times as the Chairman of the meeting directs and any business other than upon 
which a poll has been demanded may proceed with pending the taking of the poll. 

 
6. In case of an equality of votes, whether on a show of hands or on a poll, the 

Chairman of the meeting at which the show of hands take place, or at which a poll is 
demanded, shall be entitled to a second or casting vote. 

 
4.10 Article XXIII - Corporations / Associations Acting by Representative at Meetings 

Any corporation or association which is a member may, by resolution of its directors or other 
governing body or by notification in writing under the hand of some officer of such 
corporation as may be duly authorised in that behalf, authorise such person as it thinks fit to 
act as its representative at any meeting of the Guild, and the persons so authorised shall be 
entitled to exercise the same power on behalf of the corporation or association which s/he 
represents as that corporation could exercise if it were an individual member of the Guild. 

 
 
6.0 PART V - FUNDS AND RESOURCE UTILISATION 

5.1 Article XXIV - Application of Funds and Assets 

The funds and assets of the Guild shall be applied solely towards the promotion of the objects 
of the Guild as set forth in this constitution; and no portion thereof shall be paid or 
transferred directly, or indirectly by way of dividend, gift, bonus or otherwise by way of 
profit to the chamber of the Guild PROVIDED THAT nothing herein shall prevent the Guild 
from making payment, in good faith, of reasonable and proper remuneration to any officer or 
servant of the Guild or any member of the Guild, in return for any service actually rendered 
to the Guild, or prevent the payment of interest at the rate not exceeding current bank rate on 
money lent or reasonable and proper rent for premises demised or let by any member to the 
Guild.  PROVIDED ALSO THAT no non-executive member of the Board of the Guild shall be 
appointed to any salaried office of the Guild paid by fees and that no remuneration or other 
benefit in money or money’s worth shall be given by the Guild to any such Board Member 
except repayment of out-of-pocket expenses and Interest at the rate aforesaid on money lent, 
or reasonable and proper rent for premises demised or let to the Guild. 
 

5.2 Article XXV - Disclosure of Interest in Contracts 
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A member of the Board who is in any way, whether directly or indirectly, interested in a 
proposed contract with the Guild shall disclose the nature of his/her interest at a meeting of 
the Board at which the question of entering into the contract is taken into consideration.  A 
member of the Board shall not vote in respect of any contract or arrangement in which s/he is 
interested and if s/he shall do so his/her vote shall not be counted. 

 
5.3 Article XVI - Indemnity of Board Members  

Every member of the Board and any other member or servant of the Guild shall be 
indemnified against (and it shall be the duty of the Board, out of funds of the Guild to pay) all 
costs, losses and expenses that any such persons may incur or become liable for by reason of 
any contract entered into, or act or thing done by him/her in good faith in the capacity 
aforesaid, in any way in discharge of his/her duties, including travelling expenses, and the 
Board may give to any officer or employee of the Guild who has incurred or may be about to 
incur any liability at request or for the benefit of the Board, such security by way of 
indemnity as it may think proper. 
  

5.4 Article XXVII - Members’ Contribution to Assets on Winding Up  

Every member of the Guild undertakes to contribute to the assets of the Guild in the event of 
its being wound up or dissolved, while s/he is a member or within one year of his/her 
ceasing to be a member for payment of the debts and liabilities of the Guild contracted before 
s/he ceases to be a member, and the cost, charges and expenses of dissolution or winding up 
and for the adjustments of the rights of the contributors amongst themselves, such sum as 
may be required not exceeding the sum of Kenya Shillings One Thousand (Kshs. 1,000/=). 
 

5.5 Article XXVIII - Accounts 

1. It shall be the work of the Board and specifically the Treasurer of the Guild  to cause 
the accounts to be kept and in particular as regards:  

 
a. the sums of money received and expended by the Guild and the matters in respect of 

which such receipts and expenditures take place; 
b. the assets and liabilities of the Guild. 

 
2. The books of accounts shall be kept at the office or at such other place or places as the 

Board thinks fit, and shall always be open to the inspection of members of the Board 
during business hours.  

 
3. At the annual General Meeting in every year, the Board shall lay before the members 

present a proper income and expenditure account for the period since the last 
preceding account made up to date more than nine (9) months before such meeting.  

 
4. A proper balance sheet as at the date on which the income and expenditure account is 

made up shall be prepared every year and laid before the members present at the 
Annual General Meeting. Every such balance sheet shall be accompanied by a proper 
report of the Board and the Auditors.  

 
5. Copies of the income and expenditure account, balance sheet and reports, all of 

which shall be framed in accordance with any statutory requirements for the time 
being in force, and of any other document required by law to be annexed or attached 
thereto or to accompany the same, shall, not less than twenty-one (21) clear days 
before the date of the annual general meeting, be sent to the auditors and to all other 
persons entitled to receive notices of such meetings in the prescribed manner. 

 
5.6 Article XXIX - Auditors 
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1. The Guild shall at each Annual General Meeting appoint an Auditor or Auditors to 
hold office until the next Annual General Meeting.  Provided that a member of the 
board or other officer of the Guild shall not qualify to be appointed Auditor of the 
Guild. 

 
2. The Board may fill any casual vacancy in the office of the Auditor but while any such 

vacancy continues the surviving or continuing Auditor or Auditors if any may act. 
 

3. The remuneration of the Auditors of the Guild shall be fixed at the Annual General 
Meeting, except that the remuneration of any auditors appointed to fill any casual 
vacancy may be fixed by the Board. 

 
4. Every Auditor of the Guild shall have a right to see all relevant vouchers and shall be 

entitled to access at all times the books of accounts s/he requires from the Board. 
 

5. The Auditors shall make a report to the members of the accounts examined by them 
and or every Balance sheet laid before the Guild at its Annual General Meeting 
during their tenure of office, and the report shall state:  

 
a. Whether or not they have obtained all the information and explanations they have 

required; 
b. Whether, in their opinion, the balance sheet referred to in the report is properly 

drawn up so as to exhibit a true and correct view of the state of the Guild’s affairs. 
 
5.7 Article XXX - Inspection of Books of Accounts and list of Members  

The books of accounts and all documents relating thereto and the list of members of the Guild 
shall be available for inspection at the office by any member of the Guild on giving not less 
than seven (7) days notice in writing to the Guild, provided that the books of accounts and all 
documents relating thereto and list of members shall always be open for inspection by 
members of the Board during business hours. 

 
5.8 Article XXXI - Financial Year 

The Financial Year of the Guild shall begin on the first day of JANUARY and end on the last 
day of DECEMBER or at such other time as the Board by a written resolution determine. 

 
6.0 PART VI - AMENDMENTS TO THE CONSTITUTION 

6.1 Article XXXII - Amendments 

Subject to the provisions of regulations in the Trade Unions Act Cap 233 Laws of Kenya, the 
Guild may by special resolution passed by a majority vote of at least two-thirds of the 
members present (quorum being not less than fifty per cent (50%) of all the members) modify 
or repeal this Constitution or adopt a new Constitution or change the name of the Guild, 
provided that no such alteration, amendment or modification shall be made which shall 
impair or prejudice the effectiveness of the prohibitions contained in this Constitution against 
distribution of income, property and assets of the Guild to the members. 
The particulars of change aforementioned above shall be effected and served through the 
Registrar of Trade Unions. 

 
7.0 PART VII - DISSOLUTION AND DISPOSAL OF PROPERTY 

7.1 Article XXXIII - Dissolution 
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1. The Guild shall not be dissolved or wound up except by a resolution passed at a 
General Meeting of the members by votes of two-thirds of the members present.  The 
quorum at the meeting shall be fifty per cent (50%) of all the members of the Guild. 

 
2. If no quorum is obtained, the proposal to dissolve or wind up the Guild shall be 

submitted to a further General Meeting, which shall be held one month later.  Notice 
of this meeting shall be given to all members of the Guild at least 14 days before the 
date of the meeting.  The quorum for this second meeting shall be the number of 
members present. 

 
3. The Guild will not dissolve itself without prior consent in writing from the Registrar 

of Trade Unions obtained upon a written application addressed to the him/her and 
signed by three of the officials of the Guild. 

 
4. If upon the winding up or dissolution of the Guild there remains, after payment or 

provision for payment of all its debts and liabilities, any property or assets 
whatsoever, the same shall not be paid to or distributed amongst the members of the 
Guild, but shall be given or transferred to some other non-profit institution or 
institutions, fund or corporation having objects similar to the objects of the Guild, or 
otherwise organised and operated for charitable purposes and the objects of which 
shall prohibit the distribution of its income and property amongst its members to an 
extent at least as great as is imposed on the Guild PROVIDED THAT such institution 
is able to be determined by members of the Guild at or before the time of dissolution, 
and default thereof, by a judge of the High Court of Kenya, and if and so far as effect 
cannot be given to the aforesaid provisions, then to some other charitable object. 
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We, the several persons whose names, addresses, occupations are subscribed here are desirous of 
forming an Actors’ Guild in pursuance of this Constitution. 

 

Names, Postal Addresses, Occupations and 
Nationalities of Subscribers 

Signatures of Subscribers 

 
Name:  

Address:  

 

Occupation:  

Nationality:  

……………………………………………………….. 

Name:  

Address:  

 

Occupation:  

Nationality:  

………………………………………………………..  

Name:  

Address:  

 

Occupation:  

Nationality:  

………………………………………………………..  

 

 

 

Dated at Nairobi this   day of      2008 

 


