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Dear Member

Transfer of the club to a company

Our purchase of land to shoot on at Shurdington is nearing completion.
However, as discussed at the last AGM, Deer Park Archers, the Club, cannot
purchase land in its own name. The best way is to buy the land through a

company as this safeguards the land for all the members. As such the
Committee has already formed a company called Deer Park Archers
Limited fthe CompanyJ and now needs your agreement to migrate Deer
ParkArchers Club overto Deer ParkArchers Limited

This is quite a complicated process and must be executed correctly and
appropriately. The committee has taken extensive guidance from AGB

other clubs who have gone through this process for similar reasons. The
process and steps being proposed are all necessary to carry out this
transfer. It may take some time getting used to the terminology but
fundamentally we will not be called a "club" anyrnore and will become a
"company". Although this may sound a big change I and the committee still
intend to run the company following the same ethos as before, the same
shooting activities and social events will carry on just as before. There are
one or two admin/reporting changes the committee will have to adopt, but
for the average member they won't see much change.

Forming a company has another benefit because, as the Club is currently an
"unincorporated association", if there were any claim against the CIub, the
cost of that claim would fall on the members if the club's resources were
unable to meet the total claim. Under a company structure the members'
liability is limited. The committee has formed a "company limited by
guarantee" so that all members would share equally and, in the unlikely
event of a successful claim against the Company, each Company member's
liability is restricted to just f,1.
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The Committee proposes that all the business and assets of the Club are
transferred to the Company and that all the existing members of the Club

are invited to make an application to become members of the Company so

that their membership of the archery club can continue. Following the
transfer, the Club will be dissolved,

The process is complicated and is achieved in the following way:

1. Members of the Club vote to agree that the business and assets and
all the liabilities of the Club should be transferred to the Company
and after the transfer the Club should be dissolved. They also vote to
agree a change in the constitution to allow the transfer to happen in a
tax efficient way,

2. The Company was initially formed with four directors [the Club

Chairman, Development Officer, Inclusion Officer and Records
Officer) and it is proposed that any committee member that wants to,
may become a director. Any other club member that wants to be a
director may make a request to the existing directors fin the same

way that now a member makes a request to the committee).
3. Each member of the Club:

a. gives the power to two members of the Club's committee to
sign the Business Transfer Agreement on their behalf by way of
a power of attorney; and

b. makes an application to the Company to become a member of
the Company.

4. The initial members of the Company (the adult Club Committee
members at the date the Company was formedJ resolve to:

a. approve the applications for membership of each of the Club

members, and;

b, appoint as members of the Company's committee the existing
members of the Club's committee; and

c. approve new articles of association fthe Company's rulesJ

which reflect the Club's existing constitution as far as possible

and which will allow the Company to apply for Community
Amateur Sports Club registration with HMRC so that the Club's

tax efficient status can be replicated with the Company.
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5. The Club and Company enter into an agreement to transfer the

business and assets and liabilities of the Club to the Company and the
Company pays f 100 to the Club.

6. The Company is then in a position to go ahead and purchase the land

and the registered owner will be Deer Park Archers Limited.

In this way, as much as possible, the existing structure of the Club is
mirrored in the Companywith the same membership, Committee, rules and

business operations.

In order to achieve this in a tax efficient way it will be necessary to have the
same people that are members of the Club as members of the Company at
the time of the transfer. As I am sure you will appreciate with such a
large number of members in the Club, it will be a very hard task to ensure

that all current members are able to return their letter of application in
readiness for the precise date of Tuesday Str August20L4. For that reason

alone, it will be necessary to amend the Club's constitution to give the

Committee the power to remove any member who does not apply for
membership of the Company by the specified date. For example, if
someone is away on holiday over this time frame. This power is only
necessary to preserve the tax position for members of the Club on

incorporation (transfer to the Company) and will not be used for any other
reason. This power will not be replicated in the Company. Once the
transfer has completed, the Company's committee can then appoint to
membership of the Company all those members whose applications missed

the deadline and hence were removed from the Club. The Committee will
do this by adding to the usual shooting sign in sheet a paragraph along the

Iines of 'When you sign in to shoot today you are assumed to be applying to
be a member of Deer Park Archers Limited, a company limited by
guarantee, and you agree to be bound by the provisions of the company's

Articles of Association.' All membership renewals due by 1st October will
then be to Deer Park Archers Limited so this will be a short transition
period.

I attach the following papers and legal documents which make this transfer
possible:

1. Business Transfer Agreement between the Club and the Company.
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2. Proposed new Articles of Association for the Company
3. Notice convening an Extraordinary General Meeting [EGM] of

members of the Club.

4. A letter of application to become a member of the Company, to be

signed by each member of the Club, including a power of attorney
authorising members of the Club's committee to sign the Business

TransferAgreement on the member's behalf.

The Business Transfer Agreement is a formal document transferring the
business and assets and liabilities of the Club to the Company. The

Company pays the Club f 100.

The proposed new Articles of Association for the Company are the new
rules, equivalent to the Club's constifution, and incorporate the
constitution as far as possible. There are further clauses required because

of being a Company. The Club has registered with HMRC as a Community
Amateur Sports Club (CASCJ which is tax efficient for fundraising activities.
The Club's constitution was agreed by HMRC and has some specific clauses

in it to allow CASC registration. The Company will make a separate

application to HMRC to register as a CASC but the committee believes that
the proposed new Articles will be acceptable to HMRC because they
incorporate the relevant clauses from the constitution. (lf HMRC does not
approve the application in due course, then the Articles will need to be

changed to allow this.)

The notice convening the EGM contains the resolutions to be adopted by
members of the Club approving the transfer, subsequent dissolution of the
CIub and amending the constitution to allow the committee to remove a
member as explained above. You will note that the EGM has been
convened for Thursday 17tr luly 2AL4 at 7:30pm at the OId Pats

shooting ground.

Finally, the letter of application with power of attorney is self-explanatory
and should be completed by you and witnessed by an independent witness
(who is not a family member and is over 18 years of age) and returned
following the EGM by no later than Tuesday 5tr Augustz0L4.
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Having regard to all the relevant facts, I confirm that all members of the
Club Committee fully endorse these proposals and those eligible to vote
will be voting in favour of the resolutions.

Please do not hesitate to contact a member of the Committee if you have

any questions or concerns. The Committee believes this transfer to a

Company is in the best interests of the members and the Club, to allow
purchase of the land and so the members do not face unnecessary risks as a

result of the business going forward. It complies with best practice and the
procedure has been adopted following advice from solicitors and
accountants.

Yours sincerely

Steve Howse

Chairman

Encls: Business Transfer Agreement
Proposed Articles of Association for Deer Park Archers Limited
Notice convening an EGM for Deer ParkArchers
Application to Deer ParkArchers Limited including power of attorney
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