
(i) CONSTITUTION OF YEOVIL MODEL RAILWAY GROUP CHARITABLE 
INCORPORATED ORGANISATION (ASSOCIATION MODEL WITH VOTING 
MEMBERS OTHER THAN ITS CHARITY TRUSTEES)

(ii)
(iii)Date of constitution (last amended): 22nd January 2021

(iv)

1 NAME
(vi)
(vii) The name of the Charitable Incorporated Organisation (‘CIO’) is Yeovil 

Model Railway Group (‘the Club’).                             

(viii)

2 NATIONAL LOCATION OF PRINCIPAL OFFICE
(x)
(xi)The principal office of the Club is in England.
(xii)

3 OBJECTS
(xiv)
(xv) The objects of the Club are to advance public education and foster a general 

interest in model railways, railways and allied pursuits, and in particular to 
encourage a high standard of modelling amongst the members of the Club.

(xvi)

4 POWERS
(xviii)
(xix) The Club has power to do anything which is calculated to further its objects 

or is conducive or incidental to doing so.  In particular the Club’s powers include 
power to:-

(xx)
(1) Borrow money and to charge the whole or any part of its property as security for the 

repayment of the money borrowed.  The Club must comply as appropriate with 
section 124 and 125 of the Charities Act 2011 if it wishes to mortgage land;

(2) Buy, take on lease, or in exchange, hire or otherwise acquire any property and to 
maintain and equip it for use;

(3) Sell, lease or otherwise dispose of all or any part of the property belonging to the 
Club. In exercising this power, the Club must comply as appropriate with sections 117
and 119 – 123 of the Charities Act 2011;

(4) Employ and remunerate such staff as are necessary for carrying out the work of the 
Club.  The Club may employ or remunerate a charity trustee only to the extent that it 
is permitted to do so by clause 6 (benefits and payments to charity trustees and 
connected persons) and provided it complies with the conditions of that clause; and

(5) Deposit or invest funds, employ a professional fund manager, and arrange for the 
investments or other property of Club to be held in the name of the nominee, in the 
same manner and subject to the same conditions as the trustees of a trust are permitted
to do by the Trustee Act 2000.

(xxvi)
(xxvii)
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(xxviii)
(xxix)

5 APPLICATION OF INCOME AND PROPERTY 
(xxxi)
(1) The income and property of the Club must be applied solely towards the promotion of
the objects.
(xxxiii)  

a) A charity trustee is entitled to be reimbursed from the property of the Club or may 
pay out of such property reasonable expenses properly incurred by him or her when 
acting on behalf of the Club.

b) A charity trustee may benefit from trustee indemnity insurance cover purchased at 
the Club’s expense in accordance with, and subject to the conditions in, section 189 
of the Charities Act 2011.

(xxxvi)
(2) None of the income or property of the Club may be paid or transferred directly or 
indirectly by way of dividend, bonus or otherwise by way of profit to any member of the 
Club.  This does not prevent a member who is not also a charity trustee receiving:-
(xxxviii)

a) A benefit from the Club as a beneficiary of the Club;
b) Reasonable and proper remuneration for any goods or services supplied to the Club.

(xli)
(3) Nothing in this clause shall prevent a charity trustee or connected person receiving 
any benefit or payment which is authorised by clause 6.

(xliii)
6 BENEFITS AND PAYMENTS OF CHARITY TRUSTEES AND CONNECTED 
PERSONS

(xlv)

(xlvi) (1) General provisions
(xlvii)
(xlviii) No charity trustee or connected person may:-
(xlix)

a) Buy or receive any goods or services from the Club on terms preferential to those 
applicable to members of the public;

b) Sell goods, services or any interest in land to the Club;
c) Be employed by, or receive remuneration from, the Club;
d) Receive any other financial benefit from the Club; 

(liv)
(lv)unless the payment of benefit is permitted by sub-clause 2 of this clause, or 

authorised by the Court or the Charity Commission (“the Commission”).  In this 
clause a “financial benefit” means the benefit, direct or indirect, which is either 
money or has a monetary value.

(lvi)

(lvii) (2) Scope and powers permitting trustees’ or connected persons’ 
benefits

(lviii)

Final Version: Edited 22nd January 2021



a) A charity trustee or connected person may receive a benefit from the Club as a 
beneficiary of the Club provided that a majority of the trustees do not benefit in this 
way. 

b) A charity trustee or connected person may enter into a contract for the supply of 
services, or of goods that are supplied in connection with the provision of services, to 
the Club where that is permitted in accordance with, and subject to the conditions in, 
section 185 to 188 of the Charities Act 2011. 

c) Subject to sub-clause 3 of this clause a charity trustee or connected person may 
provide the Club with goods that are not supplied in connection with services 
provided to the Club by the charity trustee or connected person.

d) A charity trustee or connected person may receive interest on money lent to the Club 
at a reasonable and proper rate which must be not more than the Bank of England 
bank rate (also known as the base rate).

e) A charity trustee or connected person may receive rent for premises let by the trustee 
or connected persons of the Club. The amount of the rent and the other terms of the 
lease must be reasonable and proper. The charity trustee concerned must withdraw 
from any meeting which such a proposal or the rent or other terms of the lease are 
under discussion. 

f) Any charity trustee or connected person may take part in the normal trading and 
fundraising activities of the Club on the same terms as members of the public. 

(lxv)

(lxvi) (3) Payment for supply of goods only – controls
(lxvii)
(lxviii) The Club and its charity trustees may only rely upon the authority provided 

by sub-clause 2(c) of this clause if each of the following conditions is satisfied:-
(lxix)

a) The amount or maximum amount of the payment for the goods is set out in a 
written agreement between the Club and the charity trustee or connected person supplying 
the goods (“supplier”); 
b) The amount or maximum amount of the payment for the goods does not exceed 
what is reasonable in the circumstances for the supply of the goods in question; 
c) The other charity trustees are satisfied that it is in the best interests of the Club to 
contract with a supplier rather than with someone who is not a charity trustee or connected
person. In reaching that decision the charity trustees must balance the advantage of 
contracting with a charity trustee or connected person against the disadvantages of doing 
so; 
d) The supplier is absent from the part of any meeting at which there is a discussion 
of the proposal to enter into a contract or arrangement with him or her or it with regard to 
the supply of goods to the Club;
e) A supplier does not vote on any such matter and is not to be counted when 
calculating whether a quorum of charity trustees is present at the meeting; 
f) The reason for their decision is recorded by the charity trustees in the minute book;
and
g) A majority of the charity trustees then in office are not in receipt of remuneration 
or payments authorised by clause 6.

(lxxvii)

(lxxviii) (4) In sub-clauses (2) and (3) of this clause:
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(lxxix)
(lxxx) (a)  the “Club” includes any company in which the Club:

(i) Holds more than 50% of the shares;
(ii) Controls more than 50% of the voting rights of attached to the shares; or
(lxxxiii) (iii)    Has the right to appoint one or more directors to the board of the 
company.
(lxxxiv)

(lxxxv) (b) “connected person” includes any person within the definition set out in 
clause 30 (Interpretation);

(lxxxvi)
(lxxxvii) 7 CONFLICTS OF INTEREST AND CONFLICTS OF LOYALTY
(lxxxviii)
(lxxxix) A charity trustee must:-
(xc)
(xci) (1) Declare the nature and extent of any interest, direct or indirect, which he or she

has in a proposed transaction or arrangement with the Club or in any transaction or 
arrangement entered into by the Club which has not previously been declared; and

(xcii) (2) Absent himself or herself from any discussions of the charity trustees in which
it is possible that a conflict of interest will arise between his or her duty to act solely in 

the interests of the Club and any personal interest (including but not limited to any 
financial interest). 

(xciii)
(xciv) Any charity trustee absenting himself or herself from any discussions in 

accordance with this clause must not vote or be counted as part of the quorum in 
any decision of the charity trustees on the matter. 

(xcv)

(xcvi) 8 LIABILITY OF MEMBERS TO CONTRIBUTE TO THE ASSETS 
OF THE CLUB IF IT IS WOUND-UP

(xcvii)

(xcviii) (1) If the Club is wound-up each member of the Club is liable to 

contribute to the assets of the Club such amount (but not more than £10.00) 
as may be required for payment of the debts and liabilities of the Club 
contracted before that person ceases to be a member, for payment of the costs, 
charges and expenses of winding up, and for adjustment of the rights of the 
contributing members amongst themselves. 

(xcix) (2) In sub-clause (1) of this clause “member” includes any person that was a 
member of the Club within 12 months before the commencement of the winding up.
(c) (3) But subject to that, the members of the Club have no liability to contribute its 

assets if it is wound-up, and accordingly have no personal responsibility for 
settlement of its debts and liabilities beyond the amount that they are liable to 
contribute.

(ci)

(cii) 9 MEMBERSHIP OF THE CLUB
(ciii)
(civ) (1) Admission of new members
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(cv)
a) Eligibility

(cvii)
(cviii) Membership of the Club is open to anyone who is interested in furthering its

purposes, and who, by applying for membership, has indicated his or her agreement
to become a member on acceptance of the duty of members set out in sub-clause (3)
of this clause.   A member may only be an individual.

(cix)  

b)  Admission procedure
(cxi)
(cxii) The charity trustees:
(cxiii)

(i) may require applications for membership to be made in any reasonable way that they 
decide;
(ii) shall, if they approve an application for membership, notify the applicant of their 
decision within 21 days;
(iii) may refuse an application for membership if they believe that it is in the best interests 
of the Club for them to do so;
(cxvii) (iv) shall, if they decide to refuse an application for membership, give the 
applicant their reasons for doing so, within 21 days of the decision being taken, and give the 
applicant the opportunity to appeal against refusal; and
(cxviii) (v) shall give fair consideration to any such appeal, and shall inform the applicant 
of their decision, but any decision to confirm refusal of the application to the membership 
shall be final.

(cxix)

(cxx) (2) Transfer of membership
(cxxi)
(cxxii) Membership of the Club cannot be transferred to anyone else. 
(cxxiii)

(cxxiv) (3) Duty of members
(cxxv)

(cxxvi) It is the duty of each member of the Club to exercise his or her powers as a 
member of the Club in the way he or she decides in good faith would be most likely
to further the purposes of the Club. 

(cxxvii)

(cxxviii) (4) Termination of membership
(cxxix)

(cxxx) (a) Membership of the Club comes to an end if;
(cxxxi)

(i) The member dies; or
(ii) The member sends a notice of resignation to the charity trustees; or
(iii) Any sum of money owed by the member to the Club is not paid in full 

within six months of it falling due; or
(iv) The charity trustees decide that it is in the best interests of the Club that
the member in question should be removed from membership, and pass a resolution to
that effect. 
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(cxxxvi)
(cxxxvii) (b) Before the charity trustees take any decision to remove someone from 

membership of the Club they must;
(i) Inform the member of the reasons why it is proposed to remove him or her 

from membership;
(ii) Give the member at least 21 clear days notice in which to make representations

to the charity trustees as to why he, she or it should not be removed from 
membership;

(iii) At a duly constituted meeting the charity trustees consider, whether or not the 
members shall be removed from membership;

(iv) Consider at that meeting any representations which the member makes as to 
why the member should not be removed; and

(v) Allow the member’s representative to make those representations in person at 
the meeting, if the member so chooses. 

(cxliii)

(cxliv) (5)  Membership fees
(cxlv)
(cxlvi) The Club may require members to pay reasonable membership fees for the 

Club. 
(cxlvii)

(cxlviii) (6) Informal or associate non-voting membership
(cxlix)

a) The charity trustees may create associate or other classes of non-voting membership, 
and may determine the rights and obligations of any such members (including 
payment and membership fees), and the conditions for admission to, and termination 
of membership of any such class of members; 

b) Other references in this constitution to “members” and “membership” do not apply to 
non-voting members, and non-voting members do not qualify as members for any 
purpose under the Charities Act, General Regulations or Dissolution Regulations.

(clii)
(cliii) 10 MEMBERS DECISIONS
(cliv)

(clv) (1) General provisions
(clvi)
(clvii) Except for those decisions that must be taken in a particular way as 

indicated in 
(clviii) sub-clause (4) of this clause, decisions of the members of the Club 

may be taken either by vote at a general meeting as provided in sub-clause (2) of 
this clause or by written resolution as provided in sub-clause (3) of this clause.

(clix)

(clx) (2) Taking ordinary decisions by vote
(clxi)
(clxii) Subject to sub-clause (4) of this clause, any decision of the members 

of the Club may be taken by means of a resolution at a general meeting.  Such a 
resolution may be passed by a simple majority of votes cast at the meetings.
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(clxiii)
(clxiv) (3) Taking ordinary decisions by written resolution without a general 

meeting
(clxv)

a) Subject to sub-clause (4) of this clause, the resolution in writing agreed by a simple 
majority of all members who would have been entitled to vote upon it had it been 
proposed at a general meeting shall be effective, provided that;
(clxvii)
(i) A copy of the proposed resolution has been sent to all members eligible to 
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