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Explanatory Note for Members 
 

Proposed Change to Proxy Voting (Article 35) 
 
 

Introduction 
 
Castle Golf Club is a members’ club, run by the members for the members. It is a not-for-profit 
company which must abide by the rules and regulations as set down by Company Law.  Like most 
clubs, it has always anticipated that members would attend and vote, in person, at general 
meetings and thereby play an active part and participate in the running of the Club’s affairs. 
 
The Companies Act 2014 introduced a provision for all companies whereby proxy voting is to be 
allowed unless the company’s constitution specifically opts out of this requirement. Proxy voting 
involves appointing another member to attend and vote on behalf of the absent member at general 
meetings. 
 
Until now the Constitution of our Club has been silent on how to facilitate proxy voting. The 
purpose of this special resolution is to maintain the status quo in the Club prior to the Companies 
Act 2014, whereby members are expected to attend and vote, in person, at general meetings. 
 
Pros of Proxy Voting 
 

1. Proxy voting allows more flexibility for members who otherwise may not be able to 
participate in some votes. 
 

2. It can also ensure there is a quorum if it is critical to move forward with an important vote, 
but not all members can attend a meeting. 
 

3. Proxy voting may be required to cover circumstances whereby a vast majority of members 
are located at considerable distance from the meeting location.    
 

Cons of Proxy Voting 
 

1. For sports clubs, it is not usually considered necessary or appropriate to permit proxy 
voting as a club requires the presence of all available voting members to discuss and 
debate the proposals being put forward at general meetings. It is essential for members 
who are still undecided about their voting intentions to hear each perspective during a 
meeting. 
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2. It can reduce attendance at general meetings, if members get too used to voting by proxy. 
We could find that members may be less motivated to show up for general meetings, 
which can impact on the quality of discussion of critical issues and vote outcomes. 

 
3. If assigned a proxy, a member holding that proxy may vote as they see fit and may not 

vote in the same manner as the absent member. Indeed, the potential also exists for the 
manipulation of proxy votes, as members may attempt to sway the outcome of a vote by 
soliciting proxies from less informed members.    
 

 
Board Recommendation 
 
Our Club has been well served to date, by expecting members to attend and vote at general 
meetings and thereby enhance the quality and value of collective decision-making by the 
members. 
 
For these reasons, the Board, in compliance with Company Law, is recommending a revision of 
the Constitution in Article 35 to provide for our Club to opt out of the requirement for proxy voting. 
 
 


