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Introduction

This Board Charter (Charter) has been adopted by the Directors,
collectively referred to as the Board (Board) of Chairo Parent
Governed Christian Education Limited (ACN 659 952 299)
(Company), which operates Chairo Christian School (Chairo)
(a multi-campus independent Christian school affiliated with
Christian Education National).
The purpose of the Charter is to:
1.2.1 set out the duties and responsibilities of the Directors of
the Company (Directors), having regard to the principles
of good corporate governance and applicable laws and
regulations; and
1.2.2 assist the Directors in understanding their role, Board
processes and their relationship with the members and
management, as set out in the constitution of the Company
(Constitution).
The Directors are subject to the Constitution, which guides how
the Company operates, sets out the purposes of the Company,
serves as a contract between the Company and its members,
and lists the rights and responsibilities of members, officers and
office bearers.
The Charter and all policies are additional to the Constitution and
not intended to change or interpret any laws or the application of
the Constitution.

Objects, Mission, Values and Vision

The objects of the Company (Objects) are set out in the
Constitution. The principal Object of the Company is to advance
Christian education by establishing, operating and maintaining
one or more Schools and Early Learning Centres to provide
education and services from a biblical worldview perspective in
accordance with the Statement of Faith.
Chairo’s mission is ‘to provide excellence in Christ-centred
education, in partnership with families, within a caring
Christian community’.
Chairo’s values are as follows:
2.3.1 Christ-like character: We are being transformed daily
through God’s word and Spirit, as both individuals and
as a community.
2.3.2 Biblical foundation: We maintain an uncompromising
biblical foundation in all that we think, do and say.
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2.3.3 Partnership: We partner with parents as they seek to
fulfil their God-given responsibility for the nurture and
education of their children.
2.3.4 Relationship: We grow relationships that express the love
and rule of Christ.
2.3.5 Achievement: We provide an educational environment in
which students and staff members are nurtured toward
reaching their potential through and for Christ.
2.3.6 Uniqueness: We celebrate and respond to the uniqueness of
each individual as an image-bearer of God.
2.3.7 Stewardship: We steward wisely all that God has given us
for the cause of Christian education.
Chairo’s vision is ‘to see Christ’s redemptive impact in the world
through the capability, character and commitment of our students’.

Directors

The Board consists of Directors who are required to work together
to undertake the responsibility of managing the Company’s
business and affairs. As far as is reasonably possible, the Board
should have a balance of appropriate skills and experience.
Elected Directors are required to be members of the Company
and may not be employed by the Company, with the majority
of Directors at any time to be parents or legal guardians of
current students.
In addition to the election of eligible members of the Company to
serve as Directors, the Directors may appoint a limited number
of individuals who are not Company members to serve as
Appointed Directors in accordance with the Constitution.
The Executive Principal and Business Manager may be invited to
attend all Board meetings but may not serve as Directors.

Duties of Directors

The Directors are ‘responsible entities’ (also referred to as
‘responsible persons’) for the purpose of the Australian Charities
and Not-for-profits Commission (ACNC) Governance Standards.
The directors must comply with certain core duties set out in
ACNC Governance Standard 5, specifically:
4.1.1 exercising the Company’s powers and discharging the
Director’s duties with the degree of care and diligence
that a reasonable individual would exercise if they
were a director;
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4.1.2 acting in good faith in the best interests of the Company, to
further the purposes of the Company;
4.1.3 not misusing the Director’s position;
4.1.4 not misusing information obtained in the performance of
the Director’s duties;
4.1.5 disclosing perceived or actual material conflicts of interest
or related party transactions (in accordance with the
Constitution and the Board Conflict of Interest Policy);
4.1.6 ensuring the financial affairs of the Company are managed
in a responsible manner; and
4.1.7 not allowing the Company to operate while insolvent.
These duties, derived from the common law and the Corporations
Act 2001 (Cth), are in addition to a director’s fiduciary duties
and other general law or statutory duties which may apply to
directors. The Directors are expected to familiarise themselves
with the ACNC Governance Standards and seek to ensure
compliance with the ACNC Governance Standards at all times.
The Directors are also subject to duties under other laws and
regulations in relation to the operation of a school, including but
not limited to:
4.3.1 the Education and Training Reform Act 2006 (Vic);
4.3.2 the Education and Training Reform Regulations 2017 (Vic); and
4.3.3 the guidelines of the Victorian Registration and
Qualifications Authority (VRQA).
The Board is required to ensure that Directors are fit and proper
persons, and that they are capable of undertaking their duties.

Responsibilities of Directors

The Board is responsible for the overall strategy, governance
and performance of the Company. It is the responsibility of the
Directors to control and manage the business and affairs of the
Company in a manner consistent with its Objects and comply
with its Constitution from which the Board derives its authority
to act, with the policies of the Company and with all legal and
regulatory requirements.
The Directors have a responsibility to guard Chairo’s mission,
values and vision, and to strive to preserve the reputation of
the school by ensuring that the mission, values and vision are
reflected at all levels of governance and operations.
Notwithstanding the delegation of day-to-day or operational
management to the Executive Principal, and to the Business
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Manager in some areas, the Directors remain ultimately
responsible, on behalf of Company members, for each area of the
school’s operations.
Specific Director responsibilities include:
5.4.1 undertaking or initiating reviews of the school’s
performance (both overall and in specific areas);
5.4.2 developing, implementing, monitoring and reviewing
the strategic plan and overall strategic direction
of the Company;
5.4.3 overseeing policy development and review as per the
Policy Development & Review Policy;
5.4.4 managing and overseeing all financial activities of the
Company as per the Finance Policy;
5.4.5 reviewing, approving and monitoring the annual budget,
developed by management;
5.4.6 approving the Company’s financial statements and other
statutory reporting and monitoring financial performance
against the approved annual budget;
5.4.7 selecting, appointing and removing the external auditor
and regularly evaluating the auditor’s performance;
5.4.8 approving major capital projects and significant capital
management activities, acquisitions, divestitures and
encumbering of Company’s assets, and monitoring those
projects and initiatives as they are implemented;
5.4.9 establishing and monitoring the performance of the
Company’s compliance, risk management and control
systems, and ensuring that they are operating effectively;
5.4.10 monitoring legal and regulatory compliance with appliable
laws, regulations and guidelines;
5.4.11 appointing the Chief Executive Officer (known as the
Executive Principal), Business Manager, Principals,
Secretary and Public Officer;
5.4.12 conducting performance reviews of the Executive Principal
and Business Manager;
5.4.13 considering and making decisions in relation to
applications for membership of the Company in
accordance with Constitution;
5.4.14 reviewing the eligibility of all nominees for election to
serve as Directors as prescribed by the Constitution;
5.4.15 convening general meetings of the Company in accordance
with Constitution;
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5.4.16 periodically reviewing the Constitution and recommending
changes at general meetings;
5.4.17 seeking to maintain and further develop a healthy
Company membership base; and
5.4.18 developing and reviewing Terms of Reference for all
committees of the Board.
Responsibilities of the Directors in conjunction with the Board
Development Committee include:
5.5.1 identifying potential new Directors;
5.5.2 informing potential new Directors about the roles and
responsibilities of Directors;
5.5.3 providing induction and initial training for new Directors;
5.5.4 providing ongoing training and professional development
for Directors;
5.5.5 periodically reviewing the composition of the Board in
relation to skills, knowledge and experience; and
5.5.6 undertaking an annual Board evaluation process, which
shall include self-evaluation by Directors.

Conduct of Directors

The integrity of the Directors is paramount to effective
governance of the Company. As such, all business must be
conducted in an open, honest and fair manner.
In relation to Board meetings, Directors are expected to be
prepared, punctual, respectful, concise, relevant and attentive.
Refer to the Board Conduct & Professional Practice Policy
for more details.
Directors are required to:
6.3.1 comply with the Constitution and all policies;
6.3.2 be diligent in prayer for the Board and school;
6.3.3 commit the necessary time to their responsibilities; and
6.3.4 be public and private advocates for the school.
Directors should seek to be well-equipped for their
leadership role by:
6.4.1 being familiar with and reliant upon the scriptures;
6.4.2 applying a biblical perspective in all decision-making;
6.4.3 reading as widely as possible in relation to
Christian education;
6.4.4 participating in training and development opportunities as
provided; and
6.4.5 having a sound knowledge of the Company’s policies.
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The Board Conduct & Professional Practice Policy includes sections
relating to ethics, meeting conduct, responsibilities, annual
declarations and conflict resolution.
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All Board meetings will be conducted in accordance with the
Constitution and the applicable law. The Constitution governs
the regulation of Board and Board committee meetings and
proceedings, including the procedure for passing circular
resolutions outside of meetings.
The Board should meet on at least eight occasions per year (and
must meet at least every second month) at such times and places
as the Directors may determine.
Directors are generally expected to prepare adequately, attend
and participate at each Board meeting. Directors may be present
physically or by appropriate electronic technology which allows
reasonable opportunity to participate in the meeting.
Prior written apology, with reasons, should be provided to the
Chairperson or Company Secretary where a Director is unable to
attend a Board meeting.
The Board may request or invite management or external
consultants to attend Board meetings, where necessary or
desirable to do so.
The agenda for Board meetings and other Board-related
documentation should generally be distributed at least five
days prior to Board meetings to give adequate time for
preparation by Directors.
Board meetings should commence with prayer and a Bible
reading and/or devotion, and the agenda for Board meetings
should generally include:
7.7.1 approval of previous minutes:
7.7.2 business arising from previous minutes;
7.7.3 reports (including from the Executive Principal, Business
Manager and Board committees); and
7.7.4 other business items (including strategic planning and
policy review/development).
Various non-regular items of business for inclusion on Board
meeting agendas for particular meetings are recorded in the Board
Annual Timeline Document.
Matters that Directors wish to be considered by the Board
must be raised with the Chairperson, who will determine the
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necessity, timing and means of such matters being brought to the
attention of Directors.
Matters for resolution must be decided by majority. Directors
are committed to collective decision-making but have a duty to
question and raise any issues of concern at the Board meeting.
Matters are to be debated openly and constructively amongst
the directors and the Chairperson is responsible for facilitating
this process. Each Director must utilise their particular
skills, experience and knowledge when discussing matters at
Board meetings.
Minutes of Board meetings must include details of items of
business, resolutions and actions arising, together with the names
of those present.

Board Chairperson

The Board Chairperson (Chairperson) presides over meetings
of the Board and Company, and should use his or her skills and
experience in order to ensure that the Board is effective and
observes good governance principles.
The responsibilities of the Chairperson generally include:
8.2.1 providing leadership to the Board to facilitate the efficient
organisation and conduct of the Board’s processes;
8.2.2 setting the Board agenda and ensuring the provision to
Directors of information they require to fully participate
in Board activities so as to discharge their duties and
responsibilities;
8.2.3 briefing all Directors in relation to issues arising at
Board meetings;
8.2.4 chairing Board and Member meetings including by leading
the Board in reviewing and discussing Board matters,
enabling all Directors to contribute to Board deliberations,
and facilitating resolution of differences between Directors
so that decisions may be reached promptly;
8.2.5 monitoring Board performance and ensuring that
membership of the Board is skilled and appropriate to the
Company’s needs;
8.2.6 promoting constructive relations between Directors; and
8.2.7 managing the relationship between the Executive Principal
and the Board and promoting constructive relations
between the Board and management.

8.3

The Chairperson does not have a casting vote at Board meetings.
In the absence of agreement by majority, a matter for resolution
will either be decided in the negative or stood over to a
subsequent meeting for further deliberation.
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The Company Secretary (Secretary) is appointed by the Directors
and is accountable to the Directors, through the Chairperson,
on all corporate governance matters. The Secretary will attend
meetings of the Board as required.
The key responsibilities of the Secretary are to:
9.2.1 organise Board meetings and confirm Director attendance;
9.2.2 organise Members’ meetings and attendance of
Directors and members;
9.2.3 monitor compliance with Board policies and procedures;
9.2.4 coordinate the completion and distribution of the Board
agenda and other Board briefing materials;
9.2.5 prepare the minutes of meeting and resolutions of
the Board and to provide these to the Chairperson for
circulation and approval;
9.2.6 maintain the minutes and other records of general
meetings (including notices of meetings), Board meetings,
committee meetings and circular resolutions and ensure
the accessibility of those minute books by relevant parties;
9.2.7 maintain a register of members;
9.2.8 organise committee meetings, prepare and circulate
approved minutes from committee meetings to
the Board; and
9.2.9 ensure the Company complies with its statutory reporting
requirements to the ACNC, VRQA and to other regulatory
bodies (where applicable) regarding the registered office,
annual information statement and other notifications or
returns that require lodgement.

10. Executive Principal
10.1
10.2

The Executive Principal is the chief educational and
administrative executive of the school. He/she serves as the chief
executive officer of the Company.
The Executive Principal acts as the Board’s representative to the
staff and as the staff’s representative to the Board, and has the
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primary and special task of leading and managing the school in
conjunction with and under the direction of the Board.
The Executive Principal’s core responsibilities include:
10.3.1 assisting and advising the Directors as they develop plans
and policies;
10.3.2 implementing the strategic plan and policies within the
school community;
10.3.3 reporting regularly to the Board with appropriate and
quality information so the Board may discharge its
duties effectively;
10.3.4 ensuring that the Chairperson is kept informed of any
material matters affecting the day-to-day operations
of the Company;
10.3.5 recommending to the Board any significant operational
changes or major capital or operational expenditures,
where these are beyond the delegated authority given to
the Executive Principal;
10.3.6 taking all reasonable steps to ensure compliance with all
Company policies and procedures by all persons working
for the Company, including through the implementation of
appropriate staff training and awareness programs;
10.3.7 representing, communicating and advocating the
Company to external parties or other stakeholders and the
community, in consultation with the Chairperson (where
appropriate); and
10.3.8 appointing, developing and retaining individuals
with appropriate skills, experience and passion to
work for the Company and establishing a strong team
whose performance is regularly and fairly monitored
and evaluated.
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The Board has delegated to the Executive Principal the authority
to oversee the management of all aspects of the school’s dayto-day operations. The Executive Principal has the power to
subdelegate his/her powers to other management and staff within
the limits of his/her authority.
The Board has delegated to the Secretary powers, duties and
authorities relating to corporate governance matters for the
Company. Subject at all times to the control of the Directors,
the Secretary has the power to subdelegate his/her key
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responsibilities referred to in 9.2 above (except the responsibilities
referred to in 9.2.3 and 9.2.9 above) to other management and
staff within the limits of his/her authority.
The Executive Members Delegation, Decision-Making and
Freedom Framework document provides guidance for decisionmaking for Directors, executive and senior management.
All financial functions are delegated in accordance with the
Financial Operational Delegations table.

12. Board committees
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The Directors have power under the Constitution to establish and
delegate any of their powers to any number of Board committees
and panels (both ongoing and ad-hoc). All committees and
panels established by the Directors must have a member of the
Company as convenor or chairperson.
Committees established by the Directors operate in accordance
with Board-approved Terms of Reference and have no authority
to implement their own recommendations, nor to share their
findings with anyone other than the Directors (unless specifically
approved to do so by the Directors).
The ongoing committees of the Board include the following:
•
Board Development Committee
•
Board Education Committee
•
Board Executive Committee
•
Full Membership Committee
•
Finance Committee
•
Board Risk & Audit Committee
•
Uniform Review Committee

13. Board policies
13.1

The policies most directly related to the work of the
Board include:
•
Board Conduct & Professional Practice Policy
•
Board Conflict of Interest Policy
•
Board Expenses Policy
•
Board Responsibilities Policy.
•
Finance Policy.
•
Fit and Proper Person Policy.
•
Policy Development & Review Policy.
•
Risk Management Policy.

