Special Resolution
 
That the Articles of Association of GPDF be amended as follows: 
1. Definitions and Interpretations:
Remove 
Chief Officer means the chief officer of the Company appointed in accordance with article 17.5 
Remove 
Director means a director of the Company (who may be a medical or a non-medical person), and includes any person occupying the position of a director, by whatever name called, including an Independent Director an Elected Director and Chief Officer
Replace with   
Director means a director of the Company (who may be a medical or a non-medical person), and includes any person occupying the position of a director, by whatever name called, including an Independent Director and an LMC Director;  
Remove 
ELECTED Directors has the meaning given in article 15.1(a)
Replace
LMC-Directors has the meaning given in article 15.1(a)
2. 	General 
Remove
2.1	The name of the Company is General Practitioners Defence Fund
Replace 
2.1	The name of the Company is GPDF Ltd  
4.	Income and Use of Funds
Add in
4.5 	Unless authorised by a simple majority of members present and voting at a general meeting or acting by written resolution, the Board shall not draw down more than £[2] million from the Company’s reserve funds in any financial year. 
6. 	Membership
Remove
6.6 (c) 	he or she has acted or has threatened to act in a manner which is contrary to the interests of the Company as a whole; 
6.9	Where the Board decides that a LMC has acted or threatened to act in a manner which is contrary to the interests of the Company as a whole (including by way of non payment of Quota Payments the Board may resolve to suspend the Membership of the Member nominated by that LMC, and prohibit the LMC from nominating any other person in his or her place.  Such suspension shall have immediate effect, provided that if it is not confirmed by ordinary resolution of the Members within 90 days the suspension shall lapse. If confirmed by the Members, the LMC in question shall be prohibited from nominating a person as a Member until the matter in question is resolved to the reasonable satisfaction of the Board.   
Replace with
6.9	Where the Board decides that a LMC has failed to make Quota Payments without reasonable excuse, the Board may, by unanimous resolution and acting reasonably and in good faith, resolve to suspend the Membership of the Member nominated by that LMC, and prohibit the LMC from nominating any other person in his or her place.  Such suspension shall have immediate effect, provided that if it is not confirmed by special resolution of the Members (whether passed at a general meeting or as a written resolution) within 90 days the suspension shall lapse. If confirmed by the Members, the LMC in question shall be prohibited from nominating a person as a Member until the matter in question is resolved to the reasonable satisfaction of the Board. Such suspension shall be without prejudice to the suspended Member’s right to receive notice of and to attend and speak  at general meetings of the Company. 
8.	Notice of General Meeting 
Remove
8.4	Only those resolutions proposed in the notes of General Meeting shall be considered and voted upon at the Geneal Meeting to which the notice relates.
8.5	No resolution proposed to be passed at a General Meeting or Annual General Meeting of the Company which is included in the notice of that meeting may be varied or amended at or prior to the meeting itself unless the amendment:  
(a)	is proposed by the chair of the meeting at the General Meeting at which the ordinary resolution is to be proposed: and if: 
Replace with
8.4	An ordinary resolution to be proposed at a General Meeting may be amended by ordinary resolution if: 
(a)	notice of the proposed amendment is given to the company in writing by a person entitled to vote at the General Meeting at which it is to be proposed not less than 5 Business Days before the meeting is to take place (or such later time as the chairman of the meeting may determine), and 
(b)	the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially alter the scope of the resolution. 
8.5	A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if: 
(a)	the chairman of the meeting proposes an amendment at the General Meeting which the resolution is to be proposed, and 
(b)	the amendment does not go beyond what is necessary to correct a grammatical or other non-substantive error in the resolution.
8.6	If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is out of order, the chairman’s error does not invalidate the vote on that resolution.
  	
12.	Adjourned Meetings	
Remove 
12.1	The chair of a meeting may, with the consent of a simple majority of those Members present at a meeting at which a quorum is present (and shall if so directed by the meeting) adjourn the meeting from time to time and place to place if any) 
Replace with
12.1	The chair of a meeting may, with the consent of a simple majority of those Members present at a meeting at which a quorum is present (and shall if so directed by the meeting) adjourn the meeting to such time and place (if any) as a simple majority of members shall direct and may be adjourned indefinitely if members so direct.

15.	The Board

Remove

15.1	
 
(a) up to six Directors elected by the Members in accordance with articles 16.1-16.7 (inclusive (Elected Directors)

(b) up to three Directors appointed by the Board (Independent Directors: and 

(c) the Chief Officer (if any)

15.2	Of the Elected Directors at least: 

(a) one shall be elected by Members with their principal place of residence in England

(b) one shall be elected by Members with their principal place of residence in Scotland; and

(c) one shall be elected by Members with their principal place of residence in Wales 

15.4	If the election or appointment of a person as a Director would cause any of the  limits in article 15.3 to be exceeded, such person shall be ineligible to stand for election or to be appointed as an independent Director unless: 

15.7	The Board shall use reasonable endeavours to fill any vacancy amongst independent Directors as soon as reasonably practicable. 

Replace with 

15.1 [bookmark: _Ref21009256]The maximum number of Directors on the Board shall be ten, comprised of:
(a) [bookmark: _9kR3WTr29948DCCDls888vq74NM74q6JINB56yE][bookmark: _Ref15546947][bookmark: _9kMH1I6ZWu5777AIRJ91lps0]up to six Directors elected by the Members or appointed by the Board in accordance with articles 16.1 to 16.5 (inclusive) (LMC Directors); 
(b) [bookmark: _Ref15546705][bookmark: _9kR3WTr29948A9CDmt888vwCGaM74q6JIN75LLF]to three independent non-executive Directors elected by the Members or appointed by the Board in accordance with articles 16.1 to 16.7 (inclusive) (Independent Directors), provided that for these purposes “independent” shall mean that any such Director shall not be a Member and shall be independent of any employment or other financial, contractual or otherwise material relationship with any LMC, any national GPC or the BMA; and   
(a) [bookmark: _Hlk157511691][bookmark: _Hlk157511655]one LMC Director representing an English LMC shall be elected by Members representing LMCs in England;
(c) one LMC Director representing a Scottish LMC shall be elected by Members representing LMCs in Scotland; and
(c)	one LMC Director representing a Welsh LMC shall be elected by Members representing LMCs in Wales. 
5.4	If the election or appointment of a person as a Director would cause any of the  limits in article 15.3 to be exceeded, such person shall be ineligible to stand for election or to be appointed as Director unless: 

15.7	The Board shall may fill any vacancy amongst independent Directors by appointment provided that any such Independent Director so appointed shall retire and stand for election as an Independent Director at the next following Annual General Meeting. 

Remove

16.	Elected Directors 

16.1	The Board shall invite nominations for Directors from the Members at least three months before the date appointed for the holding of the Annual General Meeting in each calendar year.  The Board shall be obliged to seek nominations from the Members to fill any vacancy amongst the Elected Directors due to arise at any Annual General Meeting. 

16.4	The Board may request that Members who have nominated themselves to serve as Directors attend one or more independent assessment or training sessions prior to standing for election in order to establish their suitability to become a Director of the Company. Failure to attend any such sessions or to achieve a particular standard in any assessment shall not disqualify a Member from standing for election as a Director or from serving on the Board, however, the Board may choose to present the results of any assessment to the Members prior to the Annual General Meeting at which the election of the relevant Director is to be conducted, in order to ensure that the Members are able to judge the suitability of the candidate for election.     

16.6	Elections to the office of Director held at General Meetings shall take place by means of the ‘first past the post’ system


16.7  	Subject to article 18, the Board may appoint a Member who is willing to act to be a Director to fill a vacancy amongst the Elected Directors. A Director so appointed shall hold office only until the next following Annual General Meeting and shall not be taken into account in determining he Directors who are to retire by rotation at the meeting.  Such Member shall then be eligible for re-election, but only for a term equal to the term which a retiree would have served but for the vacancy.  If not re-appointed at such Annual General Meeting, the Director shall vacate office at the conclusion thereof. 

Replace with 

16.  	Election of LMC Directors and Independent Directors

16.1 	The Board shall invite nominations for LMC Directors from the Members at least three months before the date appointed for the holding of the Annual General Meeting in each calendar year.  The Board shall be obliged to seek nominations from the Members to fill any vacancy amongst the LMC Directors due to arise at any Annual General Meeting. The Board may also propose candidates to serve as Independent Directors to fill any vacancy due to arise at any Annual General Meeting at such time as nominations for LMC Directors are invited. 

(c)	up to one employee of the Company from time to time who may be appointed a Director at the discretion of the Board.  
15.2	Of the LMC Directors at least:
(a)	one LMC Director representing an English LMC shall be elected by members representing LMCs in England; 
(b)	One LMC Director representing a Scottish LMC shall be elected by members representing LMCs in Scotland; 
(c )	One LMC Director representing a Welsh LMC shall be elected by members representing LMCs in Wales.
15.4	If the election or appointment of a person as a Director would cause any of the limits in article 15.3 to be exceeded, such person shall be ineligible to stand for election or to be appointed as a Director unless: 
     
15.7	If the total number of Directors for the time being is less than [six], the  Directors must not make any decision other than a decision: to
(a)	to appoint further Directors; or
(b)  	to call a General meeting so as to enable the Members to appoint further Directors. 

Remove
16. 	Elected Directors
16.1	The Board shall invite nominations for Directors from the Members at least three month before the date appointed for the holding of the Annual General Meeting in each calendar year.  The Board shall be obliged to seek nominations from the Members to fill any vacancy amongst the Elected Directors due to arise at any Annual General Meeting. 
16.4	The Board may request that Members who have nominated themselves to serve as Directors attend one or more independent assessment or training sessions prior to standing for election in order to establish their suitability to become a Director of the Company. Failure to attend any such sessions or to achieve a particular standard in any assessment shall not disqualify a Member from standing for election as a Director or from serving on the Board, however, the Board may choose to present the results of any assessment to the Members prior to the Annual General Meeting at which the election of the relevant Director is to be conducted, in order to ensure that the Members are able to judge the suitability of the candidate for election.   
16.6	Elections to the office of Director held at General Meetings shall take place by means of the ‘first past the post’ system.
16.7	Subject to article 18, the Board may appoint a Member who is willing to act to be a Director to fill a vacancy amongst the Elected Directors.  A Director so appointed shall hold office only until the next following Annual General Meeting and shall not be taken into account in determining the Directors who are to retire by rotation at the meeting.  Such Member shall be eligible for re-election, but only for term equal to the term which a retiree would have served but for the vacancy.  If not re-appointed at such Annual General Meeting, the Director shall vacate office at the conclusion thereof. 
Replace with        
16.1	The Board shall invite nominations for Directors from the Members at least three month before the date appointed for the holding of the Annual General Meeting in each calendar year.  The Board shall be obliged to seek nominations from the Members to fill any vacancy amongst the LMC Directors due to arise at any Annual General Meeting. The Board may also propose candidates to serve as Independent Directors to fill any vacancy due to arise at any Annual General Meeting at the same time as nominations for LMC Directors are invited.      
[bookmark: _9kMH3K6ZWu5777AIRJ91lps0]16.4	The Board may resolve not to accept the nomination of a person for the office of Director on one of the grounds set out in articles 19.1 or 19.2, or for any other reason as the Board may reasonably determine from time to time.
16.6	Elections to the office of Director shall take place by means of the ‘first past the post’ system or such other democratic system as the Board may from time to time determine, provided in any event that the appointment of candidates elected to the Board shall be approved and ratified by any ordinary resolution at the relevant Annual General Meeting.

16.7	Subject to article 18, the Board may appoint a Member who is willing to act to be a Independent Director  or an LMC Director to fill any vacancy amongst the Directors. A Director so appointed shall hold office only until the next following Annual General Meeting, when they must seek election if the wish to remain in office, and shall not be taken into account in determining the Directors who are to retire by rotation at the meeting.  Such Member shall then be eligible for re-election. If not re-appointed at such Annual General Meeting, the Director shall vacate office at the conclusion thereof.

Remove

17.	The Chair and Chief Officer 

17.1	The Chair (who may serve as an executive Director, at the discretion of the Board shall be elected by the Board from its number for a term of up to three years provided that: 

(a) no person may serve as both Chair and Chief Officer  

17.5	The Board may appoint a Chief Officer, who will also be appointed to the office of Director, for such term of office as the Board may decide, and may remove any Director so appointed and appoint another person to act in his or her place. 

17.6	A person who has ceased to hold the position of Chief Officer, but has served as Chief Officer for less than 9 years, shall be eligible to be appointed as an Independent Director for the remainder of the 9 year period at the discretion of the Board. 

Replace with 

17. 	The Chair 

17.1	The Chair (who must be an LMC Director or an Independent Director) shall be elected by the Board from its number for a term of up to three years provided that:
   
(a) no person shall may serve as both Chair and chief executive officer; and

(b) the Chair must not be a member of a GPC. 



Remove 

18. 	Directors Term of Office 

18.1	Each Director (whether an Elected Director or Independent Director excluding the Chief Office) shall be appointed to serve for an initial term of three years. Upon the conclusion of that initial term, each such Director shall stand down and then be eligible for re-election. 

18.1(b)	 or re-appointment for a further term of three years (if any), each such Director shall stand down and then be eligible for re-election or re-appointment for a final term of three

18.2	No Director (other than the Chief Officer) may serve for more than nine years in aggregate (whether or not all of such years of service occur consecutively), and therefore any Director (other than the Chief Officer) who has served an aggregate of nine years shall be ineligible for election or appointment to the Board for a further term. 

Replace with 

18.	Directors’ Term of Office      
 
[bookmark: _Ref15548959]18.1	Each Director (whether an LMC Director or Independent Director) shall be appointed to serve for an initial term of up to three years.  
18.2 [bookmark: _Ref21425429]At every annual general meeting any Directors—
1. who have been appointed by the Directors since the last annual general meeting, or
1. who were not appointed or reappointed at one of the preceding two annual general meetings, must retire from office and may offer themselves for reappointment by the members.
18.3 No Director may serve for more than nine years in aggregate (whether or not all of such years of service occur consecutively), and therefore any Director who has served for an aggregate of nine years shall be ineligible for election or appointment to the Board for a further term.
19.	Qualifications of Directors 
Remove 

19.1	Each Elected Director must be a member of the Company. 

Replace with 

19.1	Each LMC Director must be a member of the Company. 


21. 	Termination of Director’s Appointment 

Remove 

21. (a) (in the case of an Elected Director only) that person ceases to be a Member.

Replace with 

21. (a) (in the case of an LMC Director only) that person ceases to be a Member.

22. Retirement by Rotation 

Remove

22.1	Every term of office of an Elected Director  shall commence at the end of each Annual General Meeting at which he or she is appointed and end at the conclusion of each relevant Annual General Meeting at which his or her term expires (or earlier if the Elected Director ceases to be a Member of the Company).

22.2	At each Annual General Meeting elections shall be held so as to fill any vacancies that will arise at the conclusion of such meeting.  All elections shall be conducted on a ‘first’ past the ‘post’ basis (subject to article 15.5).  Any Director who will cease to hold office at the conclusion of an Annual General Meeting shall be eligible  for re-election at that meeting (save for any Director who has served for nine years or more). 

Replace with   


22.1	Every term of office of an LMC Director shall commence at the end of each Annual General Meeting at which he or she is appointed and end at the conclusion of each relevant Annual General Meeting at which his or her term expires (or earlier if the LMC Director ceases to be a Member of the Company).

22.2	At each Annual General Meeting elections shall be held so as to fill any vacancies that will arise at the conclusion of such meeting.  All elections shall be conducted on a ‘first past the post’ basis (subject to article 15.5).  Any Director who will cease to hold office at the conclusion of an Annual General Meeting shall be eligible for re-election at that meeting (save for any Director who has served for nine years or more). 


24.	Quorum for Directors Meetings 

Remove 

24.2	The quorum for Directors’ meetings is at least 50% of the Directors in office from time to time including at least one Elected Director and either the Chair or the Chief Officer).

Replace with 

24.2	The quorum for Directors’ meetings is at least 50% of the LMC Directors in office from time to time (excluding the Chair).

31.	Directors’ Remuneration 

Remove

31.2	The Board shall establish a remuneration committee (which may be by means of appointing an external body in order to assess the remuneration paid to the Directors from time to time. 

31.5 	Directors are entitled to such remuneration as the Board determines, taking into account the recommendations of the remuneration committee, pursuant to the terms of their contract with the Company
(a)	for their services to the Company as Directors; and 

1. for any ither service which they may undertakes for the Company. 


Replace with

31.2	The Board may establish a remuneration committee (which may include external advisors, provided always that LMC Directors comprise the majority of the committee and that the committee also includes at least one Independent Director) in order to assess the remuneration paid to the Directors from time to time.

31.3	The ordinary remuneration of Directors who do no hold executive office for their services (excluding amounts payable under article 31.4) shall not exceed in aggregate £150,000 per annum (or equivalent taking into account CPIH as quoted by the Office for National Statistics in any financial year subsequent to the adoption of these Articles in March 2024) or such higher amount as the Company may from time to time determine by ordinary resolution.
31.4 Any Director who does not hold executive office and who otherwise performs special services which in the opinion of the Board are outside the scope of the ordinary duties of a Director may (without prejudice to article 31.3) be paid such extra remuneration by way of a per diem amount as the Board may determine.
31.5	Subject always to article 31.3, Directors are entitled to such remuneration as the Board determines, taking into account the recommendations of the remuneration committee, pursuant to the terms of their contract with the Company for their services to the Company as Directors.
31.9	A copy of each Director’s service agreement or letter of appointment (together with any amendments thereto) shall be made available for inspection at each General Meeting. 

31.10	The Company may pay any reasonable and properly incurred expenses which the Directors properly incur in connection with their attendance at: 

0. Meetings of Directors or committees of Directors; or
0. General Meetings, 

or  otherwise in connection with the exercise of their powers and the discharge of their responsibilities in relation to the Company, provided always that the expenses claim shall have been approved by a majority of the Board that does not include the Director claiming such expenses. 
  
33.	Statutory and Financial Records and Statements

Remove

33.4	The Board shall present the annual financial statements made up to the Company’s accounting reference date of 31 December (or such other date as may be determined from time to time) in the preceding financial year to the Members at the Annual General Meeting each year. 

Replace with 

[bookmark: _9kR3WTr5DA48G6udiu]33.4	The Board shall present the annual financial statements for the preceding financial year made up to the Company’s accounting reference date from time to time to the Members at the Annual General Meeting each year.


35.	Indemnity

Remove
 

35.1	Subject to article 35.2 every Director or former Director or other officer and every employee of the Company shall be indemnified out of the assets of the Company against all losses or liabilities incurred by him in the execution of his or her duties or in relation to them, including 

35.1(a)	 him in defending any civil or criminal proceedings, in which judgement is given in his or her favour or in which he or she is acquitted or the proceedings are otherwise disposed of without any finding or admission of any material breach of duty on his or her part or in connection with any application in which the court grants him or her, in his or her capacity as a relevant officer or employee, relief from liability for negligence, default, breach of duty or breach of trust in relation to the Company’s affairs. 

35.3    Pursuant to section 233 of the Act the Company may purchase and maintain indemnity insurance cover for any Director or former Director or other officer or employee of the Company in respect of any loss or liability which has been or shall be incurred by such a Director officer or employee in connection with their duties or powers in relation the Company.  
35.4	Pursuant to section 233 of the Act the Company may purchase and maintain indemnity insurance cover for any Director or former Director or other officer or employee of the Company in respect of any loss or liability which has been or shall be incurred by such a Director or officer or emplyee in connection with their duties or powers in relation the Company.  

Replace with 

[bookmark: _9kMI5L6ZWu5777AIRJ91lps0]35.1	Subject to article 35.2, but without prejudice to any indemnity to which a Relevant Office is otherwise entitled: 

(a) each Relevant Officer may be indemnified out of the Company’s assets against all costs, charges, losses, expenses and liabilities incurred by them as a Relevant Officer in the actual or purported execution and/or discharge  of their duties, or in relation thereto, including (in each case) any liability incurred by them in defending any civil or criminal proceedings, in which judgement is given in their favour or in which they are acquitted, or the proceedings are otherwise disposed of without any finding or admission of any material breach of duty on their part, or in connection with any application in which the court grants them, in their capacity as a Relevant Officer, relief from liability for negligence, default, breach of duty or breach of trust in relation to the Company’s (or other Group Company’s affairs; and    

(b) the Company may provide any Relevant Officer with funds to meet expenditure incurred or to be incurred by them in connection with any proceedings or application referred to in article 35.1 and otherwise may take any action to enable such Relevant Officer to avoid incurring such expenditure.  

35.2	This article 35 does not authorise any indemnity which would be prohibited or rendered void by any provision of the Act or by any other provision of law

35.3	In this article 35: 
(a) 	companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate.
(b)	Relevant loss means any loss or liability which has been or may be incurred by a Relevant Officer in connection with that Relevant Officer’s duties or powers in relation to the Company (or other Group Company) or any pension fund of the Company (or other Group Company); and 
(c)	Relevant Officer means any director or ither officer or former director or other officer of any Group Company, but excluding in each case any person engaged by a Group Company as auditor (whether or not they are also a director or other officer), to the extent they act in their capacity as auditor.   
35.4	Pursuant to section 233 of the Act the Company may purchase and maintain indemnity insurance cover for any Director or former Director or other officer of the Company in respect of any loss or liability which has been or shall be incurred by such a Director or officer in connection with their duties or powers in relation the Company.  

	   
