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Extract for Notice of Business to be transacted at the Diabetes New Zealand Inc. 
(Diabetes NZ) Annual General Meeting to be held on 17th  November 2018 

Remit 

The following remit has been received from the Diabetes NZ Board and Advisory Council: 

That Diabetes New Zealand Inc (Diabetes NZ) be restructured into a charitable trust and for the 
purposes of that restructure the following occur: 

• Diabetes New Zealand Inc establish a charitable trust (by way of settlement of such trust 
and adoption of a trust deed thereof) to be called Diabetes New Zealand (Aotearoa) (or 
such other name as Diabetes NZ may determine) with an initial nominal settlement amount 
and having objects substantially similar to those of Diabetes NZ and apply for registration of 
that charitable trust with Charities Services under the Charities Act 2005 and as a charitable 
trust board under the Charitable Trusts Act 1957; 

• Diabetes New Zealand Inc distribute or otherwise transfer (for nil or nominal consideration) 
all its assets, liabilities, undertakings and operations to the new charitable trust (and arrange 
for all necessary consents or approvals and or consequential amendments to registrations 
or statutory filings and or related or ancillary matters) such that, immediately following that 
distribution or other transfer, the undertakings and operations of Diabetes NZ and it’s 
Branches are able to be continued to be carried out by the charitable trust; and 

• Diabetes New Zealand Inc thereafter apply to the Registrar of Incorporated Societies for 
dissolution pursuant to section 28 of the Incorporated Societies Act 1908. 

Explanatory Memorandum 

Overview 

In accordance with Rule 15.3 of the Constitution of Diabetes New Zealand Inc, this remit is 
communicated to all Members in advance of the Annual General Meeting to be held on 17th November 
2018 at the Brentwood Hotel, Kilbirne, Wellington, together with: 

• the explanatory note included below (prepared by the Board and Advisory Council); and 

• the wording of the related resolution which Members will be asked to vote on at the Annual General 
Meeting, attached in the schedule hereto. 

Background 

The path towards unification began in 2010 and was completed in 2012 with the majority of the existing 
societies joining together.  In 2017 a Review was undertaken to seek individual members and branches 
experiences of the success or otherwise of the unification. The Review identified a degree of frustration 
and a general consensus that Unification is not complete and should be pursued - in summary, 
branches want a truly national organization.   

The Board of Diabetes NZ has recently undertaken a review of governance options, membership and 
the role of Branch Committees.  A Proposed Structure for Diabetes NZ was developed and a 
consultation process undertaken by the Board.  This process involved on-line feed-back and included 
consultation meetings between July and September 2018.   
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Following the completion of its consultative process referred to above, the recommendation of the 
members with respect to the structure of Diabetes NZ was that the Board explore the creation of a 
charitable trust as the preferred governance structure for Diabetes NZ. 

Recommendation of the Board & Advisory Council 

The Board and Advisory Council have taken legal advice from Gibson Sheat & Co, Solicitors, in relation 
to options for the governance structure of Diabetes NZ, the process for adopting a new governance 
structure and the possible form and content of a charitable trust deed. The Board and Advisory Council 
are now submitting the proposal to change the structure of Diabetes NZ to a charitable trust to the 
members at the forthcoming Annual General for approval (together with a draft charitable trust deed).  

The Board and Advisory Council are of the view that transferring the undertakings and operations of 
Diabetes NZ (which is currently an incorporated society established under the Incorporated Societies 
Act 1908) to a newly formed charitable trust would be for the benefit of Diabetes NZ in that it would 
assist with the better achievement of the objects of Diabetes NZ.   

The reasons for this recommendation include: 

• Membership: 

o Diabetes New Zealand Inc has faced a declining membership in recent years.  Feedback 
received by Diabetes NZ is that although membership is a means of showing connection to 
Diabetes NZ and its objects, other forms of involvement (such as being a donor, a user of 
services, a Facebook follower and/or a volunteer) are being used by an increasing number of 
people. Other forms of involvement outnumber membership by over four times. 

o Maintenance of the membership subscription system required by an incorporated society as a 
legal structure involves financial cost and not insignificant dedication of management time, both 
of which are resources which would arguably be better spent in achievement of the charitable 
objects of the society. 

o Charitable trusts do not have members as such, so the current costs in terms of financial 
resources and management time would be saved by moving to a charitable trust structure. 

• Elections of members of the governing bodies: 

o A consequence of a declining membership is increasing difficulty in identifying persons to stand 
for the offices of Diabetes NZ (including Branch Committees) and the low voter turn-out for 
elections once candidates have been proposed.   

o Moving to a charitable trust structure would involve ceasing the concept of election by members 
and therefore the need to develop an alternative method by which persons are elected or 
appointed as trustees of the trust and members of local group committees.   

Consultation meetings have been held with members and stakeholders around the country to explain 
and consider the potential transfer of the undertakings and operations of Diabetes NZ to a charitable 
trust structure.  No objections have been raised. 

In addition, if the transfer to a charitable trust were to proceed: 

• The existing charitable (and tax exempt) nature of Diabetes NZ would be retained in the new 
charitable trust (the charitable trust would be registered as a charity under the Charities Act 2005 
and the trustees of the trust would be registered as a charitable trust board under the Charitable 
Trusts Act 1957). 

• The vision, values and objects of the new charitable trust would be the same or substantially the 
same as the current vision, values and objects of Diabetes NZ. 

• Mechanisms for recognition of service to the new trust and its objects, including grant of “honorary 
life friend” (or an equivalent) status, would be provided for in the new trust’s trust deed and / or could 
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be adopted in the future by the trustees.  These, together with any groups that the trustees created 
from time to time, would be similar in object to the current membership concept in that they would be 
intended to encourage participation in Diabetes NZ and its objects.   

• Although attendance at the AGM/Conference is reducing, a charitable trust structure could continue 
to provide for a Conference open to friends, volunteers and other interested members of the public 
to provide a forum for an annual update on the activities of the trust, to recognise contributions of 
individuals or groups to the trust’s charitable objects and to receive feedback from interested parties. 

• To maintain existing safeguards in relation to ensuring good governance of the new trust the 
trustees of the new charitable trust would be subject to strict duties to act in the best interests of the 
trust broadly similar to the duties current members of the Board are subject to with respect to the 
existing incorporated society.  To assist with the transition, the members of the Board of Diabetes 
NZ would become the initial trustees of the new charitable trust when that is established, the 
intention being their existing tenures as members of the Board would be counted for the purposes of 
determining their possible terms of service as trustees of the new trust. 

Accordingly the Board and Advisory Council recommends to Members that the attached Resolution be 
approved at the forthcoming the Annual General Meeting. 

Timing 

If the attached Resolution is approved at the forthcoming the Annual General Meeting, the Board and 
Advisory Council intend to work towards a transition to the new charitable trust structure by 30th June 
2019.  

As the anticipated process is a voluntary dissolution of the existing incorporated society, no liquidator 
would be appointed (reflecting the fact that the undertakings and operations of the society are proposed 
to be transferred to a new charitable trust structure which would continue the charitable work of Diabetes 
NZ, rather than those undertakings and operations ceasing).  The Board members at the time of the 
transfer would be appointed as the initial trustees and no further vote of Members would be required to 
proceed with the settlement of the new charitable trust, the transfer of the operations of Diabetes NZ to 
the trust and the subsequent dissolution of the existing incorporated society structure.  The Board would 
keep Members informed of the development of the transition project. 
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Schedule: Proposed Resolution 

Approval of transition to charitable trust structure and subsequent dissolution of incorporated 
society 

That: 

(a) Diabetes New Zealand Incorporated establish a charitable trust (by way of settlement of such 
trust and adoption of a trust deed thereof) to be called Diabetes New Zealand (Aotearoa) (or 
such other name as Diabetes New Zealand Inc may determine) with an initial nominal 
settlement amount and having objects substantially similar to those of Diabetes New Zealand 
Inc (and otherwise substantially on the terms of the draft trust deed annexed to this resolution) 
and apply for registration of that charitable trust with Charities Services under the Charities Act 
2005 and as a charitable trust board under the Charitable Trusts Act 1957; and 

(b) Diabetes New Zealand Inc distribute or otherwise transfer (for nil or nominal consideration) all its 
assets, liabilities, undertakings and operations to the new charitable trust (and arrange for all 
necessary consents or approvals and or consequential amendments to registrations or statutory 
filings and or related or ancillary matters) such that, immediately following that distribution or 
other transfer, the undertakings and operations of Diabetes New Zealand Inc and it’s Branches 
are able to be continued to be carried out by the charitable trust; and 

(c) Diabetes New Zealand Inc thereafter apply to the Registrar of Incorporated Societies for 
dissolution pursuant to section 28 of the Incorporated Societies Act 1908. 

 

Notes 

The quorum for the Annual General Meeting is 40 persons, present in person or represented at the 
meeting by a validly appointed proxy, who must be either Full Members or Life Members.   


