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PREAMBLE 

A Brief History 

St. Philip’s Christian College was founded in 1982 by the vision and efforts of the leaders and 
people of St. Philip’s Anglican Church, Waratah. The founders passionately believed in the need 
for an independent school that would develop the 'whole child' - intellectually, socially, physically 
and spiritually; a school that would maintain high academic and behavioural standards and at the 
same time effectively proclaim the liberating truth of the Christian Gospel. 

The College now has over 900 students enrolled and has become a leading educational provider in 
the region. 

Initially, the College was operated as an undertaking of St. Philip’s Anglican Church. However, in 
May 1985, St. Philip’s Christian Education Foundation Limited was formed and this non-profit 
company took over the ownership and operation of the College.  

In 1995 a new campus of the College was established at Salamander Bay known as St Philip’s 
Christian College – Port Stephens. This campus now has an enrolment of over 600 students from 
Kindergarten to Year Twelve. 

1997 saw the establishment of an alternative school called the D.A.L.E. Program, a small unit for 
'students at risk' (Years 7 -10). The Young Mother’s Program for girls completing Yrs 10 to 12 was 
added in 2001. 

In October, 1997 the College acquired Narnia Christian PreSchool. Narnia is a one unit preschool 
ministering to children from three years old to school age. 

In September, 2004 the College also acquired Cessnock Christian School which has become St 
Philip’s Christian College – Cessnock. It is envisaged that this campus will become a K – 12 
campus with over 600 students within the next ten years. 
 

This Constitution replaces the Memorandum and Articles of Association adopted in 1985 to which 
the original subscribers were: 

Kenneth Barry Munns, Priest 
Arthur James Shepherd, Master Builder 
Michael Franklin Raymond Dunn, Teacher 
Richard John Raymond Rule, Teacher 
John Willian Tierney, Lecturer 
 

Graeme Henry Irwin, Principal 
Karel Plooy, Commercial Artist 
Margaret Ann Cowles, Pharmacist 
James Edward Bromley, Priest 
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1. NAME 
The name of the company continues to be "St. Philip’s Christian Education Foundation 
Limited". 

 

2. DEFINITIONS AND INTERPRETATION 

In this Constitution, unless the context otherwise requires: 

2.1. The male gender shall include the female gender, subject to the context. 

2.2. "Board" means the Board of Governors elected and appointed under clause 20. 

2.3. "Child" or "children" in relation to membership shall include an adopted child, a foster 
child, or such other child as is residing with a member and dependant upon the member. 

2.4. “Foundation” means St Philip’s Christian Education Foundation Limited. 

2.5. "Governor" means a member of the Board elected or appointed under clause 20. 

2.6. "Member" means a person who has been admitted to one or more of the categories of 
membership described in clause 11.1. 

2.7. "School" and “Schools” means any one or more of St. Philip’s Christian College - 
Newcastle, St. Philip’s Christian College –Port Stephens, St. Philip’s Christian College – 
Cessnock, DALE Program (incl DALE Christian School and the Young Mothers 
Program), Narnia Christian Preschool and any other school which may be established or 
acquired by the Foundation in the future. 

2.8.  “Corporate Member” means a person who has applied and been accepted as a Corporate 
Member of the Foundation. Corporate Members are eligible for election to the Board of 
Governors and appointment by the Board to any of the School Councils as Board 
Appointees. 

2.9. “School Member” means a person who has applied and been accepted as a School 
Member of the Foundation for a particular school. School Members are eligible for 
election to the School Council of that school only. 

2.10. "General Meeting" means a meeting of Corporate members convened in accordance with 
clause 16.1. 

2.11. "School Meeting" means a meeting of School members convened in accordance with 
clause 16.2. 

2.12. An "Ordinary Resolution" shall be any resolution other than a Special Resolution and 
shall be determined by a simple majority vote of those present and voting. 

2.13. A "Special Resolution" shall be a resolution determined by a three-quarters majority vote 
(see clause 16.1.6). Matters requiring a special resolution shall be specified in this 
Constitution, or shall be such matters as the Members shall previously agree to require a 
special resolution. 

2.14. A reference to a word or expression in the singular form includes a reference to the word 
or expression in the plural. 

 

3. STATEMENT OF FAITH - Nicene Creed 

3.1. We believe in one God, the Father, the Almighty, maker of heaven and earth, of all that is, 
seen and unseen. 

3.2. We believe in one Lord, Jesus Christ, the only Son of God, eternally begotten of the Father, 
God from God, Light from Light, true God from true God, begotten, not made, of one 
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Being with the Father. Through Him all things were made. For us men and for our salvation 
He came down from heaven: by the power of the Holy Spirit He was incarnate of the Virgin 
Mary, and became man. For our sake he was crucified under Pontius Pilate; He suffered 
death and was buried. On the third day He rose again in accordance with the scriptures; He 
ascended into Heaven and is seated at the right hand of the Father. He will come again in 
glory to judge the living and the dead, and His kingdom will have no end. 

3.3. We believe in the Holy Spirit, the Lord, the giver of life, who proceeds from the Father and 
the Son. With the Father and the Son He is worshipped and glorified. He has spoken 
through the prophets. 

3.4. We believe in one holy catholic and apostolic church. We acknowledge one baptism for the 
forgiveness of sins. We look for the resurrection of the dead, and the life of the world to 
come.  AMEN  

 

4. OBJECTS 

4.1. To continue, establish, aquire and maintain quality pre-schools, primary and secondary 
schools and other educational institutions based on the Christian faith seeking to develop 
the whole person - mind, body and spirit. 

4.2. To pursue the vision of our schools being leading providers of quality Christian schooling 
within our nation, where: 

4.2.1. Every student develops a personal faith in Jesus Christ and is empowered to live with 
purpose, integrity and joy. 

4.2.2. Every student achieves their God-given potential and is well equipped to make a 
significant contribution to society. 

4.2.3. Every student benefits from innovative and effective learning experiences taught by 
skilled and dedicated teachers. 

4.2.4. Every student enjoys a safe and secure learning environment wherein they feel 
connected and affirmed. 

4.2.5. Every student contributes to a culture of respect, dignity, care and concern for others. 

4.2.6. Every student has access to excellent learning resources and is taught in the best 
learning facilities we can provide. 

4.3. To stay true to our mission that St. Philip’s Christian College will continue to provide 
quality education in a caring, secure and challenging learning environment based on 
Christian beliefs, values and practice 

4.4. To live and work according to our core values which are: 

4.4.1. Christ First - we want to honour Christ in all things. 

4.4.2. Serve One Another - we want to appreciate the unique God-given potential of each 
person. 

4.4.3. Strive for Excellence - we want to aim to do our very best all the time. 

4.4.4. Do what is right - we want to always behave in a Christian manner. 

4.4.5. Build Community - we want everyone to feel they belong. 

 

5. POWERS 

5.1. To continue, establish, acquire and maintain Christian Schools. 
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5.2. To publish or contribute to the publication of periodicals, journals, magazines, books, 
papers, pamphlets and information generally, consistent with the Objects. 

5.3. To obtain the necessary funds for the purpose of fulfilling the Objects. 

5.4. To purchase, lease, hire or otherwise acquire any real or personal property.  To improve, 
manage, develop, sell, mortgage, lease, let or hire and grant rights and licences in respect of 
or otherwise deal with, dispose of or surrender the whole or any parts of the property of the 
Foundation. 

5.5. To borrow or raise upon loan any sum or sums of money whether upon current account or 
otherwise, and for the purpose of securing the payment thereof to execute and give any 
mortgage, charges, bonds, debentures, bills of sale, or other securities over all or any part of 
the property or assets of the Foundation and to liquidate, redeem or pay off such securities 
or any of them. 

5.6. To act as Trustee. 

5.7. To do anything not specified which shall be deemed by the Board to be of benefit to the 
Foundation and consistent with its Objects and without limiting the foregoing to do 
anything a company may lawfully do. 

 

6. ROLES 

6.1. Authority: The Board shall assume the duties and responsibilities and be entitled to the 
privileges afforded by the Constitution. 

6.2. Chairperson: The Board Chairperson for the time being shall chair meetings of the 
Corporate Members and of the Board unless he otherwise determines. 

6.3. Deputy: In the absence of the Chairperson, the Deputy-Chairperson for the time being shall 
normally stand in his place. 

 

7. OPERATION 

7.1. Management: The management of the Foundation shall be vested in the Board of 
Governors. The Foundation shall act through its Board, School Councils, Sub Committees, 
Officers and Executive Principal as provided by this Constitution, or as authorised by the 
General Meeting. 

7.2. Foundation policy: Where policy matters are to be authorised by the General Meeting then 
two clear months written notice to Board and Members alike must be given setting out 
details of the subject for discussion, by the member or Committee initiating such action.  
The Board shall make available to members, at least two weeks prior to the General 
Meeting a statement setting out the Board's views in respect to the matter. 

 

8. EXECUTIVE PRINCIPAL 

Appointment and authority: The Board shall appoint an Executive Principal on such salary 
and conditions as may be determined by the Board. The Executive Principal is the chief 
executive officer of the Foundation and implements all Board policies demonstrating to the 
Board that its policies are, in fact, being implemented effectively. The Executive Principal shall 
appoint all other staff subject to the approval of the Board. The Executive Principal is an ex-
officio member of the Board and all School Councils and sub-committees with full voting 
rights. 
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9. STAFF 

Declaration: All staff will be Christian and shall, prior to appointment in any capacity, declare 
that they subscribe to the Statement of Faith of the Foundation; and live in a manner which 
gives strong evidence of this belief and acceptance of God’s grace in their life. Active 
membership of a Christian church is one evidence of this. 

 

10. ASSOCIATED BODIES 

Affiliation: The Board may, following receipt of a recommendation from the Executive 
Principal, agree to a body which has similar Objects and Statements of Faith becoming an 
associated body for the purpose of furthering the Objects of the Foundation, on such terms and 
conditions as the Board considers appropriate. 

 

11. CATEGORIES OF MEMBERSHIP 

11.1. Categories: Membership of the Foundation is divided into 3 categories being: 

11.1.1. Corporate membership; and 

11.1.2. School membership 

11.1.3. Honorary membership 

11.2. Honorary Life Membership: May be granted at the Board’s discretion to a person 
having given outstanding service (in the opinion of the Board). Subject to that person’s 
consent that person is to be presented with a Certificate inscribed with that person’s 
name and be entitled to all the rights and privileges of a Corporate Member without 
being required to pay an annual subscription fee. 

11.3. Declaration: Notwithstanding the Board’s then current policy in regard to each 
category of membership, persons wishing to be Corporate or School Members must 
declare their agreement with the Objects of the Foundation, agree with and accept the 
Statement of Faith, agree to abide by the Constitution, indicate clearly their acceptance 
of Christ personally as Saviour and Lord, and give evidence to the satisfaction of the 
Board of Governors or its delegated representatives that they are leading lives 
compatible with Christian principles.  

11.4. Qualifications: In addition, they must be in good standing in a church holding the 
Apostolic Faith as summarized in the Nicene Creed. They should have a vision for the 
organisation that is in common with other members. They should be prepared to make a 
financial and time commitment. 

11.5. Multiple memberships: A person may belong to more than one category of 
membership and may exercise all of the rights which attach to each category of 
membership held in respect of that capacity. 

 

12. CORPORATE MEMBERSHIP 

12.1. Applications for membership: Subject to clause 12.4, a person who desires to be 
admitted in to the category of Corporate membership ("applicant") must apply in 
writing to the Membership Committee of the Board. 

12.2. Application forms: The application contemplated by clause 12.1 must be in the form 
approved from time to time by the Board and be accompanied by such other information 
as the Board Membership Committee considers necessary having regard to the Board's 
then current policy in relation to Corporate membership. 
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12.3. Consideration of applications: The Board Membership Committee must promptly 
consider an application for Corporate membership in light of the Board's then current 
policy in relation to Corporate membership. 

12.4. Approval by the Board: The Board must within 28 days of receiving an application 
under clause 12.1 decide whether or not to admit the applicant to the category of 
Corporate membership. 

12.5. Response: The Board must communicate the decision (with or without reasons) it 
makes under clause 12.4 to the applicant within 14 days of that decision being made by 
the Board. 

 

13. SCHOOL MEMBERSHIP 

13.1. Applications for membership: Subject to clause 13.2, a person who desires to be 
admitted in to the category of School membership ("applicant") must apply in writing to 
the Membership Committee of the School at which the applicant's child is enrolled or if 
the applicant has no children enrolled, at the School in which the applicant has an 
interest. 

13.2. Restriction: An applicant can only apply to be admitted into the category of School 
membership at a School or Schools where the applicant's child or children are enrolled 
or in which the applicant has an interest. 

13.3. Application forms: The application contemplated by clause 13.1 must be in the form 
approved from time to time by the Board and be accompanied by such other information 
as the relevant Membership Committee considers necessary having regard to the 
Board's then current policy in relation to School membership. 

13.4. Consideration of applications: A Membership Committee must promptly consider an 
application for School membership in light of the Board's then current policy in relation 
to School membership. 

13.5. Approval by School Council: A School Council must within 28 days of receiving an 
application under clause 13.1 decide whether or not to admit the applicant to the 
category of School membership. 

13.6. Response: A School Council must communicate the decision (with or without reasons) 
it makes to the applicant within 14 days of that decision being made by the School 
Council. 

13.7. The Board shall determine from time to time what it considers to be an interest in a 
school for the purposes of this clause. 

 

14. TERMINATION OF MEMBERSHIP 

14.1. Voluntary resignation: A Member may resign his or her membership at any time by 
giving notice in writing: 

14.1.1. in the case of Corporate members, to the Board; 

14.1.2. in the case of School members to the School Council at the particular School 
at which their child or children are enrolled. 

14.2. Termination of Corporate membership: Subject to clause 14.4, the Board may 
terminate a Corporate member's membership: 

14.2.1. if membership fees are not paid by the due date without there being in place 
an arrangement with the Board for their payment; or 
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14.2.2. if the person in question is not, in the opinion of the Board, leading a life 
compatible with Christian principles; or 

14.2.3. for any other reason the Board reasonably considers ought to lead to 
termination of membership. 

14.3. Termination of School membership: Subject to clause 14.4, the School Council may 
terminate a School member's membership: 

14.3.1. if membership fees are not paid by the due date without there being in place 
an arrangement with the School Council for their payment; or 

14.3.2. if tuition fees are not paid by the due date without there being in place an 
arrangement with the School Council for their payment; or 

14.3.3. if the School member is not, in the opinion of the School Council, leading a 
life compatible with Christian principles; or 

14.3.4. for any other reason the School Council considers ought to lead to 
termination of membership. 

14.4. Members right of reply: The Board and the School Council must not exercise their 
respective right to terminate the different categories of membership under clause 14.2 
and 14.3 until: 

14.4.1. reasonable notice has been given to the member of the intention to terminate 
their membership; 

14.4.2. written reasons for the proposed termination of membership are provided to 
the member at the same time as the notice; and  

14.4.3. the Member is given reasonable opportunity to be heard and to respond to the 
reasons given. 

 

15. SUBSCRIPTIONS 

15.1. Subscription fee: All prospective Members shall pay the prescribed fee for their 
category of memberships at the time of application. 

15.2. Due annually: All Members shall pay an annual membership fee for their category of 
memberships, which shall become due and payable as the Board determines. 

15.3. Fixed by the Board: The amount of the membership fee for each category of 
membership shall be such amount as is fixed by the Board from time to time. 

 

16. MEMBERS’ MEETINGS 

16.1. Corporate Members’ Meetings 

16.1.1. Annual General Meetings: The Board shall convene an Annual General Meeting 
which must be held at the time contemplated by the Commonwealth Corporations 
Act 2001.  The purpose of this meeting shall be to elect Governors, to appoint 
Auditors (where appropriate), to receive the financial statements and reports, and 
to transact such other business as may be appropriate and of which notice has 
been given.  

16.1.2. Special General Meetings: The Board may convene such other General 
Meetings, referred to as Special General Meetings as may be desired to further the 
Objects of the Foundation and to provide corporate members with reports and 
information on the activities of the Foundation. 
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16.1.2.1. The Board shall convene a Special General Meeting upon receipt of a 
written request setting out the purpose of such meeting and signed by 
not less than 25% of the corporate members.  Such meeting shall be 
held not later than eight (8) weeks subsequent to the date of receipt of 
the request. 

16.1.2.2. At least 21 days written notice of Special General Meetings shall be 
given to all Corporate Members. 

16.1.3. Notice: At least 21 days notice of a Corporate Member’s Meetings shall be given.  
Such notice shall be given to all corporate members and to the Board. 

16.1.4. Quorum for Corporate Member’s Meetings (Annual or Special): The quorum for 
a General Meeting shall be five (5) corporate members. For the purpose of this 
clause ‘member’ includes a person attending as a proxy. 

16.1.5. Foundation Policy: Foundation policy shall be set by the Board.  Questions 
relating to policy may properly be raised at Corporate Member’s Meetings.  
However, no resolution may be discussed on matters of policy at any Corporate 
Member’s Meetings except it be by way of a Special Resolution. 

16.1.6. Special Resolutions: Special Resolutions require at least 21 days written notice 
be given to the Corporate members.  In such an event the Board shall provide to 
the Corporate members at least 21 days prior to the meeting a statement setting 
out the wording of the proposed Special Resolution, details of the present policy 
affected by the Special Resolution, the probable effect of the proposal including 
an estimate of costs together with the Board's recommendation in respect of the 
matter.  In the event of there being a minority view held by no less than three (3) 
members of the Board particulars of such view shall be included with the 
statement provided to members as aforesaid.  

By law a special resolution must be passed by at least 75% of the votes cast by 
members who are entitled to vote on the resolution, either in person, or by 
proxies. 

16.1.7. Reasons for Special Resolutions: Some of the matters on which a special 
resolution is required are to change the company name; change the type of the 
company; alter the constitution; and voluntarily wind up the Foundation. 

16.1.8. Notice to School Members: School members are entitled to notice of and to 
attend Corporate Member’s Meetings; are not entitled to vote at Corporate 
Member’s Meetings; and have no right to speak at a Corporate Member’s 
Meetings unless given leave to speak by the Chairperson. 

 

16.2. School Members’ Meetings 

16.2.1. Annual School Meeting: Each School shall hold an Annual School Meeting in 
May of each year and in any event before the Annual General Meeting of the 
Foundation.  The purpose of this Meeting shall be to elect members of the School 
Council of the particular School, to receive financial statements and reports, and 
to transact such other business as may be appropriate and of which notice has 
been given.  Members of the School Council of the particular School are to be 
elected by School members of that School. 

16.2.2. Special School Meetings: The School Council may from time to time convene 
such other School Member’s Meetings as it considers necessary. 
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16.2.3. Requests for Special Meetings: The Chairman of a School Council shall 
convene a Special School Meeting of the relevant School upon receipt by him of a 
written request setting out the purpose of such meeting and signed by not less than 
25% of the School members of the relevant School.  Such meeting shall be held 
not later than eight (8) weeks subsequent to the date of receipt of the request. 

16.2.4. Notice: At least 21 days notice of a School Member’s Meetings shall be given.  
Such notice shall be given to all School members of that particular School, and to 
the Board. 

16.2.5. Quorum: The quorum for a School Meeting shall be five members (5) of the 
School members of that particular school. 

16.2.6. Disputes: In the event of a dispute as to the correctness of the procedures in 
relation to the election of a School Council, particularly regarding the quorum, or 
the right to vote, the matter shall, on the request in writing of ten (10) or more 
School members of that particular School, be referred to the Board for resolution. 

16.2.7. Notice to Corporate Members: Corporate members are entitled to notice of and 
to attend School Member’s Meetings. Corporate members are entitled to vote and 
speak at School Member’s Meetings. 

  

17. QUORUM 

Rules for all meetings: If within 15 minutes of the time specified for the holding of a Corporate 
Member’s Meeting or a School Member’s Meetings a quorum is not present the meeting stands 
adjourned to the same time on the same day in a suitable venue in a fortnights time and the 
Board or School Council will give at least 7 days notice of that venue to the relevant members.  
If within 15 minutes of the time appointed for the second meeting a quorum is not present, the 
members who are present may proceed with the business of that meeting as if a quorum were 
present. 

 

18. VOTING 

18.1. Resolutions by voting: At a Corporate Member’s Meeting or a School Member’s 
Meeting, all questions shall be resolved by a vote of the Members entitled to vote, either 
as an Ordinary Resolution or as a Special Resolution. 

18.2. Ineligibility to vote: No Member shall be entitled to vote if his subscription or tuition 
fees in respect of children enrolled at a School are more than four (4) months in arrears, 
notwithstanding any other action that may be taken by the Board. 

18.3. School members voting rights: School members have a right to vote at their relevant 
School Member’s Meetings but do not have a right to vote at Corporate Member’s 
Meetings; 

18.4. Corporate members voting rights: Corporate members have a right to vote at 
Corporate Member’s Meetings and School Member’s Meetings. 

18.5. Proxy Voting: For Corporate Member’s Meetings a member may vote in person or by 
proxy or by attorney and on a show of hands every person present who is a member or a 
representative of a member shall have one vote and on a poll every member present in 
person or by proxy or by attorney or other adult authorised representative shall have one 
vote. 

18.6. Proxy Instrument: The instrument appointing a proxy shall be in writing under the 
hand of the appointor or of his attorney duly authorised in writing. The instrument 
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appointing the proxy shall be deemed to confer authority to demand or join in 
demanding a poll. A member shall be entitled to instruct his proxy in favour of or 
against any proposed resolutions. Unless otherwise instructed the proxy may vote as he 
thinks fit. A person shall not be appointed a proxy unless he is a member or duly 
authorised representative of a member. 

18.7. Vote counting: The Board shall set policies from time to time which govern the manner 
in which votes in elections for the elected positions contemplated by this Constitution 
are to be counted. 

18.8. One person one vote: Each Corporate Member and School Member including the 
Chairperson of the Meeting has one deliberative vote at the meeting at which they are 
entitled to vote. A tied vote shall be deemed a defeated vote. 

 

19. QUALIFICATIONS OF BOARD AND SCHOOL COUNCIL MEMBERS 

In addition to the qualifications for membership they should be: 

19.1. Church members: Active and in good standing in their respective churches. 

19.2. Believers: Faithful and loyal to the Word of God and to the teachings of their respective 
church groups. 

19.3. Interested in Christian Education: Persons who have an interest in the spiritual life 
and Christian education of children. 

19.4. Persons of good character: Persons of integrity who meet the qualifications of 
Christian leaders outlined in I Timothy 3 and Titus 2. 

19.5. Responsible: Be willing and capable of assuming responsibility. 

19.6. Supportive: Have the ability to work well with others, have the courage of their 
convictions, and be champions of the College. 

19.7. Available: Prepared and willing to devote a sufficient amount of time to the study of 
the issues involved in Christian Education and in Governance and be prepared to 
undertake the necessary training to be equipped to fulfil the role. 

19.8. Passionate: Willing and able to make sacrifices of their time, knowledge and personal 
pleasure for the benefit of the school. 

19.9. Committed: Sufficiently convinced of the priority of Christian education for all 
families. 

19.10. Capable: Understand and be able to cope with the financial and other circumstances 
faced by the College from time to time. 

 

20. BOARD OF GOVERNORS 

20.1. Election of Board: There shall be a Board of Governors, who shall be elected or 
appointed from Corporate members nominated by Members as hereinafter prescribed. 

20.2. Composition of Board: There shall be nine (9) elected Governors, who shall be 
(subject to clause 19) elected at an Annual General Meeting.  Only Corporate members 
may vote in elections for Governors.  Such Governors are elected for a term not to 
exceed three (3) years and are eligible for re-election.  At least three (3) of the 
Governors shall retire annually. 

20.3. Restriction: No employee of the Foundation, other than the Executive Principal, shall 
be eligible for election or appointment to the Board. However, this shall not prevent the 
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payment of an honorarium or the recoupment of expenses incurred by Governors from 
time to time. Board members may be employed on a consultancy or contractor basis, 
however, they should not vote on a motion relevant to their engagement. 

20.4. Executive Principal: The Executive Principal shall have the right and duty to attend 
Board meetings and has full voting rights. 

20.5. Appointment of Officers: The Board shall appoint from among the elected members a 
Chairperson and a Deputy-Chairperson and a Minute Secretary for a term as determined 
by the Board (subject to clause 20.2). 

20.6. Resignation of Board members: Any member of the Board may resign his office at 
any time by first giving notice in writing. 

20.7. Casual vacancies: In the event of a vacancy on the Board of a Governor, the Board 
may appoint a Corporate member to fill the casual vacancy until the next Annual 
General Meeting, at which time an election shall be held to fill the casual vacancy for 
the balance of the term (if applicable). 

20.8. The Authority of the Board: Subject to Special Resolutions by the Corporate members 
at Annual General Meetings and Special General Meetings, the Board is the paramount 
authority within the Foundation to which all Committees, Sub Committees, Officers, the 
Executive Principal and School Councils must report and which bodies are subject to 
the Board's policies from time to time insofar as those policies relate to those bodies' 
roles and functions. 

 

21. FUNCTIONS OF THE BOARD 

The Board shall – 

21.1. Have the general control and management of the affairs, property and funds of the 
Foundation. 

21.2. Have general oversight over the educational program and policies of the Schools. 

21.3. Keep itself informed with regard to the scholastic quality and Christian character of the 
educational programmes of the Schools. 

21.4. Determine the powers and duties of the School Councils, Membership Committees, 
Staff Councils and Board Sub-Committees, and where appropriate appoint or co-opt 
members to serve on the Board Sub Committees. 

21.5. All Governors shall be ex-officio members of all other Committees of the Foundation.  
The Governors, in their ex-officio capacity, will not have the power to vote, but where 
appointed or elected to a Committee the restriction on voting rights will not apply. 

21.6. The Board shall have the authority to delegate to a School Council, a Membership 
Committee, a Board Sub Committee or a person such part of its functions as it sees fit 
and subject to such guidelines as may seem appropriate in the circumstances.  The 
Board shall have the power to revoke such authority from time to time, and to overrule 
any decision made by its delegate pursuant to such delegated authority. 

21.7. The Board shall appoint a company secretary in terms of the Corporations Act 2001. 

 

22. BOARD MEETINGS 

22.1. Meetings: The Board shall meet monthly or at such times as the Chairperson shall 
consider necessary. 
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22.2. Notice: At least one week's notice of Board Meetings shall be given by the Executive 
Principal to each Governor. 

22.3. Quorum: The quorum for a Board Meeting shall be not less than five (5) Governors. 

22.4. Decision Making: Decisions at Board Meetings shall be by simple majority. 

22.5. Procedures: The Board may, subject to this Constitution, determine its own 
procedures. 

 

23. SCHOOL COUNCILS 

23.1. Composition of School Councils: Each School shall have a School Council consisting 
of not more than seven (7) School members of the relevant School, together with the 
School Principal. School Councils are subject to the Board. The Board may make Board 
appointments of no more than two persons from Corporate Members in addition to this 
number. 

23.2. Term of Appointment: The School Council Members shall be elected by School 
members for a two year term at the Annual School Members Meeting.  At least two 
members of a School Council shall retire annually and shall be eligible for re-election.  
In the event of a vacancy on the Council, nominations will be requested from members 
of that School and the relevant School Council shall select a person from amongst the 
nominations and appoint him to the position for the balance of the term. 

23.3. Appointment of Officers: Each School Council shall appoint from amongst its number 
a Chairperson and Minute Secretary. 

23.4. Functions of School Councils: School Councils shall carry out the role determined by 
the Board from time to time including, without limitation: 

23.4.1. representing the interests and views of School members in the formulation of 
Foundation policy; 

23.4.2. holding the School's Principal accountable for the day to day operation of the 
School; 

23.4.3. monitoring School budgets and reporting thereon to the Board; 

23.4.4. providing time during monthly Council meetings for staff representatives, if 
requested, to speak to Council about any concerns on behalf of the staff of the 
particular school; 

23.4.5. overseeing responsibilities for building and ground maintenance, subject to 
budgetary constraints; 

23.4.6. appointing a Membership Committee under clause 24 for their particular 
School; and 

23.4.7. determining its own procedures, subject to the Board. 

23.5. Appointment of School Councils for New Schools: The Board may appoint a School 
Council in respect of any new School established by the Foundation; if there are 
insufficient nominations to constitute a School Council of at least five (5) School 
members of the relevant School, appoint either Corporate members or School members 
(of the relevant School or of another School), sufficient to constitute the School 
Council, and the persons appointed by the Board under this subclause shall serve as 
School Council Members in accordance in all respects with this clause. 
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23.6. Restrictions on employee election to School Councils: Apart from the School 
Principal and ex-officio members no other employee at that school is eligible for 
election to the School Council of the relevant School. 

 

24. MEMBERSHIP COMMITTEES 

24.1. Composition: The Board and each School Council must appoint a committee of 2 
persons which is to be known as the Membership Committee. 

24.2. Term: Membership Committee members shall be appointed to serve for a 1 year term 
and shall be eligible for reappointment.  The Board (in the case of the Board 
Membership Committee) and School Council (in the case of a School Council 
Membership Committee) may fill any casual vacancy which occurs on a Membership 
Committee. 

24.3. Functions: The functions of the Membership Committee are as set out in this 
Constitution (see clauses 11, 12 and 13). 

24.4. Decisions: A Membership Committee must act unanimously in making any decision 
contemplated by the Constitution. 

24.5. Disputes: Any dispute or grievance arising out of a decision by a School's Membership 
Committee shall be referred to the Board Membership Committee whose decision on 
the dispute or grievance shall be final and binding on the parties to the dispute or 
grievance. 

24.6. Procedures: Membership Committees may, subject to the Board, determine their own 
procedures. 

 

25. SUB COMMITTEES 

Establishment of sub committees: To assist the Board and the School Councils in the 
fulfilment of the Objects of the Foundation and for their respective functions, those bodies may 
establish such Committees of the Board and the School Councils as those bodies consider 
appropriate. 

 

26. REMOVAL FROM OFFICE 

26.1. Power to remove: The Board shall have the power to remove from Office any Officer, 
Appointee, Governor, member of a School Council, member of a committee or 
employee in any case where the Board considers it shall be in the interests of the 
Foundation, subject to the following conditions: 

26.1.1. The issue involved is communicated to the person concerned and such person 
shall be given a reasonable opportunity of submitting a defence. 

26.1.2. The decision to remove such a person shall be pursuant to a Special 
Resolution of the Board. 

26.1.3. Voting shall be by secret ballot. 

 

27. FINANCE 

27.1. Control of finances: All monies received for the purposes of the Foundation generally, 
or for the purposes of its Schools, Committees or Agencies shall be received and 
controlled by such persons or Committees as the Board may from time to time appoint. 
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27.2. Bank accounts: The Board shall authorise the opening of such bank accounts as it may 
consider necessary and shall determine the method of operation of such account. 

27.3. Finance policies: The Board may make such other determinations regarding the 
finances of the Foundation, consistent with this Constitution, as may be appropriate 
from time to time. 

 

28. SEAL 

28.1. Custody: A Common Seal of the Foundation shall be kept in the custody of the 
Executive Principal, or such other person as the Board may from time to time direct. 

28.2. Resolution: The Common Seal shall only be affixed to any document or instrument 
pursuant to a resolution of the Board. 

28.3. Authorised officers: Any two of the Chairperson, Deputy Chairperson, Executive 
Principal, Company Secretary and others appointed by the Board from time to time 
shall be authorised to use the Common Seal, consistent with this Clause. 

28.4. Records: The person having custody of the Seal shall keep a record of all documents to 
which the Seal shall have been affixed. 

 

29. AUDIT 

29.1. Appointment of auditor: The Foundation shall appoint at a General Meeting a 
Registered Company Auditor to be its Auditor.  The Auditor shall be appointed for an 
indefinite term subject to the right of the Foundation to terminate his appointment and 
the Auditor's right to resign. 

29.2. Notice of termination: In the event of the Foundation proposing to terminate his 
appointment the Auditor shall be given at least six (6) weeks clear written notice of the 
proposal and the reasons for it and shall be given a reasonable opportunity of submitting 
a response to the Members both in writing and at the meeting. 

29.3. Restrictions: No person may be appointed Auditor if he, or his partners, or his spouse, 
or the spouses of his partners, is a Governor of the Foundation. 

29.4. Standards: The Auditor shall audit the accounts and records of the Foundation in 
accordance with recognised auditing standards. 

 

30. LIMITED LIABILITY OF MEMBERS 

Limited Liability: Every member of the Foundation undertakes to contribute to the assets of 
the Foundation in the event of the same being wound up while he is a member, or within one 
year after he ceases to be a member, for the payment of the debts and liabilities of the 
Foundation (contracted before he ceases to be a member) and of the costs, charges and expenses 
of winding-up and for the adjustment of the rights of the contributories among themselves, such 
amount as may be required, not exceeding fifty dollars ($50.00). 

 

31. INCOME AND PROPERTY 

Non-profit status: The assets and income of the Foundation shall be applied solely to further 
the Objects of the Foundation and no portion shall be distributed directly or indirectly to the 
members of the organisation except as bona fide compensation for services rendered or 
expenses incurred on behalf of the Foundation. 
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32. AMENDMENTS TO THE CONSTITUTION 

32.1. Notice of meeting: No change shall be made to this Constitution except with the 
approval of a Special Resolution of Corporate members at a General Meeting. See 
clause 16.1.6 for the requirements for Special Resolutions.  

32.2. Notice of changes: A notice setting out details of the proposed changes shall be 
provided to Corporate Members at least 21 days before the General Meeting. 

32.3. Power to amend: Any proposed change may be adopted as presented or as amended by 
the meeting. 

 

33. TRANSITION 

Arrangements: All current members of the Foundation will be granted one year’s Corporate 
Membership of the Foundation upon the adoption of this Constitution. 

 

34. WINDING UP 

Transfer of Assets:  In the event of the winding up or dissolution of the Foundation, the assets, 
if any, remaining after the payment and discharge of all expenses and liabilities, shall be paid by 
the Board to an institution that is a public benevolent institution for the purposes of the Income 
Tax Assessment Act, being an institution that has as its Objects the Christian education and/or 
welfare of children. 
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