
Proposed amendments to the OPFA Constitution October 2023

Introduction

1. The OPFA Trustees (members of the Executive Committee) are proposing some amendments to the OPFA Constitution, for which they are seeking the approval of Association Members at the Annual General Meeting on 16 October 2023.   

2. The proposed changes are prompted by: 

a) The availability now of mechanisms to enable Members to attend meetings of the Association or of the Trustees (Executive Committee) virtually by electronic means, as well as in person.   This could enable a wider attendance at meetings, especially General Meetings of Members, than has been the case in recent years, and makes it easier for Trustees, who are all people with substantial other commitments, to carry out their work..

b) The difficulty being experienced by many organisations in achieving sufficient attendance at face to face meetings, in order to be quorate for the purpose of taking decisions.  This has been an increasing problem in these days when a range of new electronic opportunities to engage has reduced the attraction of making the effort to attend meetings in person. 

3. The Charity Commission advises that an appropriate reason for Trustees to propose changes to their governing document would be, if this would be in their charity’s best interest to do so - for example, if:provisions explaining how the charity must be run are no longer relevant or practical.  The Trustees consider that this supports their proposed amendments.

4. The Trustees have consulted the Charity Commission’s online guidance on changing charity governing documents and conclude that the changes proposed are allowed under the OPFA constitution (subject to their proper approval by Members in line with its provisions) and do not require the prior permission of the Charity Commission.

Proposed changes

5. The proposed changes (new clauses) are marked in red on the attached copy of the Constitution.   These provide for Trustee and General Meetings to be held virtually as well as face-to-face and for the number of Members required to achieve a quorum at General Meetings to be reduced from 8 to 6.

Clause numbers, which will alter as a result of the insertion of additional material, are also highlighted in red.

Agreeing the proposed changes

6. The Constitution advises that changes should be passed “by a simple majority of the members present and voting at a general meeting.”


Meryl Smith
Hon Manager

14.9.23


THE OXFORDSHIRE PLAYING FIELDS ASSOCIATION

CONSTITUTION

NAME   

1. The Association shall be called THE OXFORDSHIRE PLAYING FIELDS ASSOCIATION 

OBJECTS

2. The objects of the Association shall be as follows: 

a) To advise on and assist in the provision of adequate playing fields and playgrounds for the purpose of outdoor games, sports and pastimes;

b) To encourage and develop the playing of all games, sports and pastimes as aforesaid with a view to promoting the physical and moral welfare and the safety of the population and to extend the benefits of playing fields, playgrounds and open spaces to all members of the community;

c) To encourage and develop all types of children’s play facilities and play leadership;

d) To encourage and develop facilities for the recreation of people with disabilities;

e) To ensure that the fullest use is made of all playing fields;

f) To co-operate in saving threatened recreational facilities;

g) To examine all schemes submitted and where approved either
1) make recommendations to other bodies and/or
2) give direct financial or other aid where possible;

h) To co-operate with local authorities and all statutory or other bodies for the furtherance of the objects of the Association and to encourage the exercise of all statutory and other powers under which playing fields, playgrounds and open spaces can be acquired and where necessary to promote the extension of such powers;

i) To raise by subscription or otherwise funds for the furtherance of the objects of the Association;

j) To do all or any of the above things by or through trustees, nominees, agents or otherwise and either alone or in conjunction with others.

Nothing in the foregoing sub-clauses of this clause shall authorise or empower the Association to participate directly or indirectly in any activity which is not charitable according to the laws of the United Kingdom for the time being in force and the whole of the property and funds of the Association shall at all times be used and applied for such purposes only as are charitable in accordance with such laws.

APPLICATION OF THE INCOME AND PROPERTY

3. All the income and property of the Association shall be applied solely towards the objects of the Association.

4. A Trustee may pay out of, or be reimbursed from, the property of the Association reasonable expenses properly incurred by him or her when acting on behalf of the Association. 

5. No portion of the income or property of the Association shall be paid or transferred directly or indirectly by way of dividend, bonus or otherwise by way of profit to the members of the Association.  This does not prevent: 

a) a member of the Association who is not also a Trustee from receiving reasonable and proper remuneration for any goods or services supplied to the Association  

b) the purchase of indemnity insurance for the Trustees against any liability that by virtue of any rule of law would otherwise attach to a Trustee or other officer in respect of any negligence, default, breach of duty or breach of trust, of which he or she may be guilty in relation to the Association but excluding:

1) fines;

2) costs of unsuccessfully defending criminal prosecutions for offences arising out of the fraud, dishonesty or wilful or reckless misconduct of the Trustee or other officer;

3) liabilities to the Association that result from conduct that the Trustee or other officer knew or ought to have known was not in the best interests of the Association or in respect of which the person concerned did not care whether or not that conduct was in the best interests of the Association.

6. No Trustee may be paid or receive any other benefit for being a Trustee. 

MEMBERSHIP

7. Membership of the Association is open to:

· individuals over the age of 18 or any organisation interested in furthering its purposes, who, by applying for membership, have indicated agreement to become a member and acceptance of the duty of members as decided by the Executive Committee  set out in Clause 11.

· such other persons as may be granted membership of the Association by the Executive Committee on such terms as the Executive Committee may from time to time decide.

8. A member may be an individual over 18, a corporate body or an organisation which is not incorporated.

9. The Executive Committee

· may require applications for membership to be made in any reasonable way that it decides;

· may refuse an application for membership if it believes that it is in the best interests of the Association for it to do so; 

· shall, if it decides to refuse an application for membership, give the applicant its reasons for doing so and give the applicant the opportunity to appeal against the refusal.  Any appeal shall be considered by the Committee but its decision will then be final.

10. Membership of the Association cannot be transferred to anyone else 

11. It is the duty of each member of the Association to exercise their powers as a member of the Association in the way they decide in good faith would be most likely to further the purposes of the Association. 

12. The Association may require members to pay reasonable membership fees to the Association.

13. An organisation or corporate body that is a member of the Association may authorise a person to act as its representative at any general meeting of the Association. 

The representative is entitled to exercise the same powers on behalf of the organisation or corporate body as the organisation or corporate body could exercise as an individual member of the Association.

14. The Executive Committee/Trustees must keep a register of names and addresses of the members which must be made available to any member upon request. 

15. Membership of the Association comes to an end if: 

· the member dies, or, in the case of an organisation, that organisation ceases to exist; or 
· the member sends a notice of resignation to the Executive Committee; or 
· any sum of money owed by the member to the Association is not paid in full within six months of its falling due; or
· the Executive Committee decides that it is in the best interests of the Association that the member in question should be removed from membership and passes a resolution to that effect.   If so, the member should be given the reasons for this resolution and have an opportunity to appeal against it.  Any appeal should be considered by the Committee but its decision will then be final.

HONORARY OFFICERS

16. The Honorary Officers of the Association shall consist of:  

a) A President and Vice-Presidents, as the Association may from time to time decide

b) A Chairman, a Vice-Chairman, an Hon. Treasurer and such other Hon. Officers as the Association may from time to time decide.

17. The Hon. Officers, except the President and Vice-Presidents, shall retire annually but shall be eligible for re-election.

MEETINGS

Definitions

18. Virtual meeting: a meeting of members of the charity or a meeting of the charity trustees [Executive Committee] where arrangements have been made in advance to allow participants to attend the meeting by means of a conference telephone, video link or similar means of electronic communication at which all participants can be heard and can hear each other without the need for them to be physically present at the same location. A person participating in a meeting by such means shall be deemed to be attending virtually.

19. Hybrid meeting: a meeting of members of the charity or a meeting of the charity trustees [Executive Committee ] at which some participants are attending the meeting in person and others are attending virtually.

Meetings clauses

20. Meetings of members or of the Executive Committee can be attended in person or virtually. Meetings may be entirely virtual meetings or hybrid meetings as the circumstances allow.

21. A person attending a meeting virtually shall have the same rights to receive notice, speak, vote and otherwise participate in the meeting as he or she would have if attending the meeting in person. 

Notice clauses

22. Where arrangements have been made for a meeting to be held virtually or as a hybrid meeting, the notice calling the meeting shall state that fact and include details of the means by which a person may attend the meeting virtually.

Quorum clauses

23. No business shall be transacted at a meeting unless a quorum is present. The quorum shall be the stated number of persons present and entitled to vote upon the business of the meeting. A person shall be deemed to be present by attending either in person or virtually where arrangements for virtual attendance have been made.

Voting clauses

24. A person entitled to vote upon the business at a meeting may do so either in person or virtually where arrangements for virtual attendance have been made.

25. Where a vote is to be taken by means of a secret ballot, any arrangements for a meeting to be held virtually or as a hybrid meeting shall include a means for those attending virtually to cast their vote secretly.

Minutes clauses

26. The minutes of a meeting shall record the names of all persons present at the meeting without distinction between those who attended in person and those who at tended virtually.

MEETINGS OF THE ASSOCIATION  

27. An Annual General Meeting shall be held each year for the following purposes:
a) Election of Honorary Officers
b) Election of Executive Committee
c) Presentation of annual report and examined accounts
d) Appointment of an independent examiner of the accounts
e) Any other business

28. Fourteen days’ notice with an agenda shall be given of any General Meeting and of all resolutions and of any alterations to the Constitution to be proposed thereat and shall be sent to the Officers and Trustees and all members of the Association eligible to attend together with the annual report and examined statement of accounts to be presented thereat.

29. The Association may meet whenever they think fit.   A special general meeting may be called at any time by the Chairman or the Trustees and must be called upon the receipt of a requisition in writing by ten or more members stating the nature of the business that is to be discussed.

30. There shall be a quorum when six members of the Association are present at any general meeting.



31. If either:

a) a quorum is not present within half an hour from the time appointed for the meeting; or

b) during a meeting a quorum ceases to be present;

the meeting shall be adjourned to such time and place as the Trustees shall determine.

32. The Trustees must re-convene the meeting and must give at least seven clear days’ notice of the re-convened meeting stating the date, time and place of the meeting.

33. If no quorum is present at the re-convened meeting within fifteen minutes of the time specified for the start of the meeting, the members present at that time shall constitute the quorum for that meeting.

VOTES   

34. Subject to the provisions of Clauses 66 and 71d), every question at General Meetings shall be decided by a majority of the votes of all those members present at the meeting.  In the case of an equality of votes the person who chairs the meeting shall have a second or casting vote.

35. Each individual and representative member of the Association shall have one vote.

36. Questions arising at meetings of the Executive Committee shall be decided by a majority of votes and, in the case of an equality of votes, the person who chairs the meeting shall have a second or casting vote.

MINUTES

37. Minutes shall be kept of proceedings at meetings of the Association and of the Executive Committee and of any sub-committee.

EXECUTIVE COMMITTEE

38. The Association and its property shall be managed and administered by an Executive Committee consisting of:
a) The Honorary Officers,  as specified in Clause 16b) above
b) Members elected at the Annual General Meeting, the number to be determined from time to time by the Association.

The Officers and other members of the Committee, as specified in this Clause and Clauses 40 and 41, shall be the Charity Trustees of the Association and in this Constitution are together called “the Trustees”. 

39. The Executive Committee shall have power to appoint such officers and staff as may be required (who shall not be members of the Executive Committee) at salaries to be determined from time to time.

40. Any casual vacancy in the Committee may be filled by the Committee and any person appointed to fill such a vacancy shall hold office until the conclusion of the next Annual General Meeting of the Association.

41. The Committee may co-opt further members.

42. No-one may be appointed a member of the Committee/Trustee if he or she would be disqualified from acting under the provisions of Clause 54.

43. The number of members of the Committee/Trustees shall be not less than three but (unless otherwise determined by a resolution of the Association in general meeting) shall not be subject to any maximum.

44. The Committee shall meet not less than three times per year.

45. Any member of the Executive Committee may call a meeting of the Committee

46. There shall be a quorum when at least one-third of the number of members of the Executive Committee for the time being or two members of the Executive Committee, whichever is the greater, are present at a meeting or such larger number as may be decided from time to time by the Executive Committee.   

47. If the number of Committee members is less than the number fixed as the quorum, the continuing Committee members or member may act only for the purpose of filling vacancies or of calling a general meeting.

48. Any decision may be taken by the Executive Committee either: 

• at a meeting of the Committee; or 

• by resolution in writing or electronic form agreed by a majority of all of the members of the Committee, which may comprise either a single document or several documents containing the text of the resolution in like form, to which the majority of all of the members of the Committee has signified their agreement. 

49. Such a resolution in writing or electronic form shall be effective provided that

 • a copy of the proposed resolution has been sent, at the same time or as near to the same time as reasonably practicable, to all of the members of the Committee; and 

• the majority of all of the members of the Committee has signified agreement to the resolution in a document or documents which has or have been authenticated by their signature or in such other manner as the Committee has previously resolved. 

50. The Committee shall have power to appoint such sub-committees as it thinks fit and may delegate to such sub-committees such powers as it from time to time may think desirable and may co-opt to such sub-committees non-members of the Executive Committee.  Any such sub-committees shall report back as soon as possible to the Executive Committee.

51. The Committee shall have power by resolution to appoint and replace Trustees and Nominees to carry out any object of the Association including for the purpose of holding land, investments or money on behalf of the Association.

52. Any matter not covered by these rules or any question of interpretation shall be dealt with by the Executive Committee. 

POWERS OF TRUSTEES/EXECUTIVE COMMITTEE

53. The Trustees/Executive Committee have the following powers in order to further the Objects (but not for any other purpose):

a) to raise funds and to invite and receive contributions provided that in raising funds the Committee shall not undertake any substantial permanent taxable trading activities and shall conform to any relevant statutory regulations.

b) to buy, take on lease or in exchange, hire or otherwise acquire any property and to maintain and equip it for use.

c) subject to any consents required by law to sell, lease or dispose of all or any part of the property of the Association.

d) subject to any consents required by law to borrow money and to charge all or any part of the property of the Association as security for repayment of the money so borrowed.

e) to employ staff (who shall not be members of the Executive Committee) and to make all reasonable and necessary provision for the payment of salaries, pensions and superannuation

f) to co-operate with other charities, voluntary bodies and statutory authorities and to exchange information and advice with them.

g) to establish or support any charitable trusts, associations or institutions formed for all or any of the charitable purposes included in the Objects

h) to set aside income as a reserve against future expenditure but only in accordance with a written policy about reserves.

i) to obtain and pay for such goods and services as are necessary for carrying out the work of the Association

j) to acquire, merge with or enter into any partnership or joint venture arrangement with any other charity formed for any of the objects; 

k) to do all such other lawful things as are necessary for the achievement of the Objects of the Association.

DISQUALIFICATION AND REMOVAL OF TRUSTEES

54. A Trustee shall cease to hold office if he or she:

a) is disqualified from acting as a Trustee by virtue of sections 178 and 179 of the Charities Act 2011 (or any statutory re-enactment or modification of that provision)

b) ceases to be a member of the Association

c) becomes incapable by reason of mental disorder, illness, or injury of managing and administering his or her own affairs

d) is absent without permission of the Trustees from all their meetings held within a period of twelve consecutive months and the Executive Committee resolves that his or her office be vacated

e) resigns as a Trustee by notice to the Association (but only if at least two Trustees will remain in office when the notice of resignation is to take effect).

DUTY OF CARE AND EXTENT OF LIABILITY 

55. When exercising any power (whether given to them by this deed, or by statute, or by any rule of law) in administering or managing the charity, each of the Trustees must use the level of care and skill that is reasonable in the circumstances, taking into account any special knowledge or experience that he or she has or claims to have (‘the duty of care’). 

56. No Trustee, and no one exercising powers or responsibilities that have been delegated by the trustees, shall be liable for any act or failure to act unless, in acting or in failing to act, he or she has failed to discharge the duty of care. 

RULES

57. The Trustees/Executive Committee may from time to time make rules for the conduct of their business.  The rules may regulate the following matters but are not restricted to them:
a) the procedure at general meetings and meetings of the Executive Committee in so far as such procedure is not regulated by this Constitution
b) the keeping and authenticating of records
c) generally all such matters as are commonly the subject matter of the rules of an unincorporated association

58. The Association in general meeting has the power to alter, add to or repeal the rules

59. No rule shall be inconsistent with, or shall affect or repeal, anything contained in this Constitution

FINANCE  

60. The Hon. Treasurer shall keep proper account of the finances of the Association.

61. An account or accounts shall be opened in the name of the Association at a bank or banks to be approved by the Executive Committee into which fund all monies received on behalf of the Association shall be paid by the Hon. Treasurer or other responsible official.

62. All cheques drawn on the account must be signed by at least two members of the Executive Committee except that cheques for amounts up to a limit to be determined by the Executive Committee may be signed by at least one member of the Executive Committee and countersigned by one paid officer of the Association to be nominated by the Committee.

63. At the Annual General Meeting every year the Executive Committee shall lay before the members a detailed examined statement of the accounts of the Association for the past twelve months.  A copy of such a statement shall accompany the notices of the Annual General Meeting. 

INDEPENDENT EXAMINER

64. The accounts shall be examined by an independent examiner to be elected at the Annual General Meeting each year.

ANNUAL REPORT AND RETURN AND ACCOUNTS

65. The Trustees must comply with their obligations under the Charities Act 1993 with regard to:

a) the keeping of accounting records for the Association

b) the preparation of annual statements of account for the Association

c) the transmission of the statements of account to the Charity Commission

d) the preparation of an annual report and its transmission to the Commission

e) the preparation of an annual return and its transmission to the Commission.


DISSOLUTION

66. The Association may at any time be dissolved by a resolution passed by a two-thirds majority of those present and voting at a meeting of the Association of which at least twenty-one clear days’ notice shall have been sent to all members of the Association.

67. Such resolution may give instructions for the disposal of any assets held by or in the name of the Association PROVIDED THAT, if any property remains after the satisfaction of all debts and liabilities, such property shall not be paid to or distributed among the members of the Association but shall be given or transferred to such other charitable institution or institutions having objects similar to some or all of the objects of the Association, as the Association may, with the approval of the Charity Commissioners or other authority having jurisdiction under the Charities Act 1960 or other relevant legislation, determine.

68. If the members resolve to dissolve the Association, the Trustees will remain in office as charity trustees and be responsible for winding up the affairs of the Association in accordance with Clauses 66-68.

69. The Trustees must notify the Commission promptly that the Association has been dissolved.  If the Trustees are obliged to send the Association’s accounts to the Commission for the accounting period which ended before its dissolution, they must send the Commission the Association’s final accounts.

ALTERATION OF CONSTITUTION

70. Notice of any proposed alterations to the Constitution shall be submitted by members in writing not less than four weeks before the date of the Annual General Meeting or of any Extraordinary General Meeting called for that purpose.

71. The Association may amend the Constitution provided that:

a) No amendment may be made that would have the effect of making the Association cease to be a charity at law;

b) No amendment may be made to alter the Objects without the prior written consent of the Charity Commission, unless the change would be within and not outside the reasonable contemplation of the members of or donors to the Association  

c) No amendment may be made to Clauses 3-6 inclusive without the prior written consent of the Charity Commission

d) Any resolution to amend a provision contained in Clauses 1 to 6 inclusive and/or in Clauses 66 to 71 inclusive is passed by not less than two-thirds of the members present and voting at a general meeting

e) Any resolution to amend a provision contained in any other Clause is passed by a simple majority of the members present and voting at a general meeting.

f) A copy of any resolution amending this Constitution shall be sent to the Charity Commission.
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