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SACA MEMBERS’ INFORMATION

This Information Booklet
is issued by the South
Australian Cricket
Association Inc (SACA)
to its Members in
advance of a Special
General Meeting to be
held at 6pm on 2 May,
2011 at the Goyder
Pavilion, Adelaide Event
and Exhibition Centre
(Adelaide Showgrounds),
Goodwood Road,
Wayville SA. Car parking
is available at the
venue and nearby.

The purpose of the
special resolution to be
considered at the Meeting
is to give the Members

an opportunity to:

o alter SACAs
constitution on the
basis of legal advice
received by the Board
and as an integral step
to implementing the
proposed transaction
relating to the further
redevelopment of
Adelaide Oval; and

make a statement of
support of the SMA
structure and the
proposal generally.

In making this
statement, Members
will be confirming
their support for SACA,
directly or through

its involvement with
Adelaide Oval SMA
Ltd (SMA), the joint
venture vehicle
between SACA and
SANFL, to undertake
contracts and other
arrangements to
enable the further
redevelopment of

the Adelaide Oval
and the playing of
AFL football at the
Adelaide Oval, in
addition to cricket and
other current activities.
Further, Members will
be confirming their
support for the Board
of Management to
then negotiate, finalise
and implement all the
contracts and other
arrangements which
are necessary in order
to bring about the
proposed transaction.

The status of the proposed
legal arrangements
between SACA, SANFL, SMA
and the State Government
is discussed in ‘Transaction
Status’ on page 25 of

this Information Booklet.

Important Notice

As stated above, the
special resolution to be
considered at the Meeting
includes a statement of
support in favour of SACA's
Board of Management

to negotiate, finalise and
implement all necessary
legal contracts and

other arrangements. This
Information Booklet outlines
the expectations of SACA's
Board in relation to the
proposal. It may be that in
the course of negotiating
the final outcome,

SACA's Board will modify
or vary some of these
expectations. However,
Members can be assured
that the Board will achieve
an outcome which it
believes to be in the best
interests of SACA Members
as a whole - otherwise

it will not proceed to
finalise the transaction.

In so far as this Information
Booklet is based on
information provided

by SACA, SACA believes
that such information is
accurate and reliable.

In certain respects,

SACA has relied on
information provided

by the South Australian

Government, SANFL and
others, and SACA has
no reason to doubt the
accuracy or reliability
of such information.

All estimates and
forecasts contained in this
Information Booklet are
subject to unexpected,
unforeseeable and/or
uncontrollable events.
Accordingly, actual results
and outcomes may differ
from the estimates and
forecasts contained in

this Information Book

and the differences

may be material. No
representation or warranty
is given by SACA in respect
of the accuracy, reliability
or completeness of the
material contained in

this Information Booklet,
and no responsibility
arising in any way for
errors in, or omissions
from, that material is
accepted by SACA.

The images and diagrams
in this Information Booklet
are illustrative only, may
not be drawn to scale
and may be in respect

of design features which
have not yet been
finalised and agreed.

This Information Booklet is
dated 21 March 2011. Any
material changes to the
information contained in
this Information Booklet
since that date have not
been incorporated into this
Information Booklet.
However, SACA will
endeavour to provide
Members with details of
any material changes to
the information contained
in this Information Booklet
which occur between 21
March 2011 and the date
of the Meeting via SACA's
website, being
www.cricketsa.com.au.
Accordingly, please review
SACA's website on a
regular basis between 21
March 2011 and the date
of the Meeting for updated
information, if any,
regarding the proposal.



SACA Members are being
given a rare opportunity
to create a stronger future
for their Association and
for cricket throughout
South Australia.

SECURING CRICKET'S FUTURE IN SOUTH AUSTRALIA

SACA Members are being
given a rare opportunity
to create a stronger future
for their Association and
for cricket in this State.

Your Board is unanimously
recommending a change to
SACA's Constitution that would
allow the Board to pursue a
joint venture arrangement with
the South Australian National
Football League (SANFL) as
part of a State Government
funded redevelopment

of Adelaide Oval.

The Board will only enter into
the proposed transaction

if the Board believes that
the transaction will achieve
an outcome which is in the
best interests of cricket and
SACA Members as a whole.

We may never get this
opportunity again.

1.

The reasons why we
are recommending
this proposal are:-

Up to $18 million will

be freed up in the first
two years alone after
completion of the proposal
allowing significant extra
investment in cricket at
all levels: youth, women's,
grade, schools, country
and turf cricket, as well
as the elite levels. That

is because the debt
repayment and interest
payments on the Western
Stand will cease.

Members will have all
the same cricket season
rights and SANFL football
rights they have now.

In addition to the Western
Stand, the new Southern
Stand will accommodate
up to 2,000 Members

for international cricket
matches with incredible
world-class facilities
behind the bowler’s arm.

Members will be given
an opportunity to
extend membership to
include AFL games.

5. The new public facilities
will be as good as any
in Australia, arguably the
world, and will enhance
South Australia’s ability
to atfract major sporting
and cultural events.

6. With the State Government
proposing to build a
footbridge across the River
Torrens to the Riverbank
Precinct, this will open up
the Oval to Adelaide and
Adelaide to the Oval.

7. The redevelopment has
been estimated by an
economic benefit study
of having the potential to
generate in the order of
$111 million benefit to the
City of Adelaide per year.

As your President | am not
aware of any arguments
that would in any way
outweigh the substantial
benefits of this proposal.

The fact is that with the
continuity of cricket and the
return of football to Adelaide
Oval, this redevelopment

is for all sport lovers, and

for our children and our
children’s children.

If this wonderful facility is to

be built and Adelaide Oval

be the place where national
and international visitors come
to see the best sports in the
best facilities in this country,
your “yes” vote is necessary.

This is incredibly important
SO please make sure
you cast your vote,

Yours sincerely
lan McLachlan AO
President, SACA
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EXECUTIVE SUMMARY

The South Australian Cricket With $85 million in debt paid

Association exists primarily off, approximately $18 million
to serve the interests of will be freed up in the first two
its Members and promote years alone. This will allow for
the game of cricket significant extra investment
throughout the State. in cricket development

across all levels of the game

With these two objectives in all parts of the State.

in mind, the Board and
Management of SACA are
proposing a redevelopment
of Adelaide Oval.

This redevelopment involves

a joint venture with the South
Australian National Football
League to manage the venue
and bring AFL to Adelaide
Oval during the winter.

It also involves an investment
of $535 million in the venue
by the State Government.

While there is no doubt

that this exciting project is
anticipated to be good for
football and for South Australia
more broadly, the Board of
SACA unanimously supports

it because of the benefits it

is expected to bring to SACA
Members and to cricket.

There will be significantly
more money to invest

in cricket at all levels
throughout South Australia.



EXECUTIVE SUMMARY

Retention of SACA
Members’ rights:

Retention of existing rights
- including access to all
international and domestic
cricket and SANFL matches
at Adelaide Oval.

Retention of status towards
Life Membership, Over

50 Years Membership

and other membership
programmes.

Retention of voting rights.

Benefits to SACA Members:

Extension of the Members’

Enclosure to include
significant facilities in
the new Southern Stand:
3,000 seats on Level 2
with more than 90 per
cent in the shade. These
have a view right behind
the bowler’'s arm.

For international matches
around 6,000 extra seats
for Members on Level

4 of the Southern Stand
behind the bowler’s arm.
More than 90 per cent of
these are in the shade.

These seats will be
supported by a wide
variety of food and drink
options, Members’ formal
and informal dining, bars
and terraces as well as
great views of the ground,
parklands and city.

The new arrangements put
SACA in a strong financial
position for the future.
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Membership fees held at
current levels until 2013/14
if the proposal proceeds
less the Building Levy.

Opportunity to extend
membership to
include AFL games.

More food and beverage
outlets and toilets in
the Western Stand.

New dedicated Members’
entrances at the southern
and northern ends.

Creation of a new
grassed hospitality
precinct in the current
Bowling Green area.

Improved public transport.

Improved pedestrian
access from the city centre
via the State Government’s
proposed foot bridge

over the Torrens.

Benefits to cricket in
South Australia:

Removal of $85 million
debt means there will be
significantly more money to
invest in cricket at all levels
throughout South Australia.

More resources for clubs,
regional development
centres, youth and
school programmes.

More resources for elite
cricket programmes.

Construction of a new,
larger world-class indoor
cricket training centre
at Adelaide Oval.

Resurfacing and
enhancement of
Adelaide Oval No.2.

Retention of year-round
cricket training at
Adelaide Oval.

Redbacks and Scorpions
remain based year-round
at Adelaide Oval.

Better facilities and

more seating will

improve the quality

of the experience for
spectators leading to more
return visits and bigger
crowds and reinforcing
cricket as Australia’s
number one sport.

Benefits to South Australia:

More than $100 million
in additional economic
benefit to the city each
year according to a
study by the South
Australian Centre for
Economic Studies.

Year-round use of
the venue.

Better facilities and the
return of football will
attract more interstate
and international
visitors to Adelaide.

Enhanced ability for
South Australia fo
attract major sporting
and cultural events.

Arguments against
the proposal:

Concermns that SACA is
losing exclusive control
of Adelaide Oval.

Concerns that other
organisations could make
future decisions about
the use of Adelaide Oval
against the interests of
SACA and cricket.

Concems that the quality
of cricket will be reduced
by the infroduction
of drop-in pitches.

Concermns that the
changes do not provide
any real benefit to
SACA, its Members or
the game of cricket.

Concermns that a
redeveloped stadium will
be too big for cricket.

These issues are addressed
in this Information Booklet.

If the proposal does
not proceed:

Current SACA activities
will continue with future
opportunities regarding
Adelaide Oval fo be
considered by the Board.



What happens nexi?

e A series of metropolitan

and regional information
sessions will be organised
for Members during April.

SACA's constitution must
be changed to allow the
Board to move forward

with this proposal.

The documents which
accompany this booklet
explain how you can
take part in this process
as a SACA Member at a
Special General Meeting
on Monday 2 May 2011.
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A minimum of 75 per / :
cent of those Members e
who do vote must be in

favour of the change
for it to be passed.

e You can vote in person
at the meeting, or

T
A

e If you are not planning
to attend you can
nominate the Chairman
or another Member
attending as your proxy
to vote as you direct.

Please take a few minutes to look
through this Information Booklet
and at the accompanying
documents.

Remember you must vote for

your voice to be heard.



THE PROPOSAL - SUMMARY

The key points of the proposal
for SACA Members are:

Adelaide Oval remains
the home of cricket
in South Australia.

SACA retains priority use
of the ground during

the cricket season and
at all times has joint
control with SANFL of the
Stadium Management
Authority which will
manage and operate
the venue under the
proposed arrangements.

All existing rights for SACA
Members are retained.

Membership fees held at
current levels minus the
Building Levy unfil 2013/14
if the proposal proceeds.

Approximately $18
million will be freed up
by the elimination of
debt repayments in the
first two years alone,

which will mean there

will be significantly more
money to invest in cricket
at all levels throughout
South Australia.

The heritage scoreboard,
Moreton Bay Fig trees,
Cathedral views and

the grassed northern
mound will be retained.

SACA intends that
cricket fixtures will
continue throughout the
construction period.

The Members’ enclosure
will be extended 1o the
Southern Stand with
approximately 3,000
Members' seats, new
dining room and bar
created behind the
bowler's arm in the
Southern Stand, increasing
to around 9,000 Members’
seats for international
matches with more than
90 per cent in the shade.

Members have an
opportunity to upgrade
membership to
include AFL games.

A new, state-of-the-art,
indoor cricket training
centre will operate
year-round (other than
on AFL match days).

Public fransport and
pedestrian access
will be improved.

o — . ——
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All existing rights for SACA
Members are retained.
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WHAT DOESN’T CHANGE

The proposal reflects the
importance of retaining
the rights and traditions of
SACA and its Members in
respect of Adelaide Oval:

e  SACA Members will
retain all of the rights
they currently enjoy.

e Adelaide Oval will remain
the home of cricket
in South Australia.

. The venue will continue to
be called Adelaide Oval.

o Iconic aspects of
Adelaide Oval including
the heritage scoreboard,
Moreton Bay Fig trees,
Cathedral views and
the grassed northern
mound are retained.

o International and domestic
cricket will continue to be
played in its various forms.

The cricket teams and
fraining will be based at
Adelaide Oval year-round.

Training access to Oval
No.2 year-round excluding
AFL matchdays.

SACA administration and
Members’ services will
be based at Adelaide
Oval year-round (apart
from some temporary
relocation during the
building process).

The Bradman Museum
will be rehoused at

Adelaide Oval as part
of the redevelopment.

Adelaide Oval will remain the home of
cricket in South Australia.
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MEMBERSHIP AND ACCESS RIGHTS

Ensuring that SACA Members
retain all of their existing
rights under the new structure
is a key part of the proposal.

Traditional SACA
memberships stay as
they are.

SACA Members will be
entitled - as they are now
- to access all domestic
and international cricket
and SANFL matches
played at Adelaide Oval.

SACA membership fees
will be held at $300 for
2011/12 season and
2012/13 season.

Building Levy

12

$60 Building Levy will no
longer be charged.

Building Levy paid in
2009/10 or 2010/11 will
be credited towards
2012/13 membership
fee at either $60 or $120
depending whether the
Member has paid one
or both years’ levy.

If the redevelopment does
not proceed, the Building
Levy will continue to be
charged until 2013/14.
Fees will be $320 for
2011/12 plus the $60
building levy. It is currently
intended that fees for
2013/14 and beyond
would increase by CPI.

Southern Stand

Under the redevelopment
plans, the Members’
Enclosure will be enlarged
to include areas of the
Southern Stand, providing
more space and comfort
and the opportunity to
have special areas for
Over 50 Years Members,
dry zones and the like.

SACA Members will have
access to approximately
9,000 extra seats in the
Southern Stand behind
the bowler’s arm during
major international cricket
events. More than 90

per cent of these seats
will be in the shade.

The Southern Stand will
include a large new dining
room, bar and terrace

for Members on Level 2.

Adelaide Oval’s “seat to
Member ratio” will remain
one of the best in Australia.

Members will have an
opportunity to take up
full year non-transferable
memberships (including
optional transferable
associate tickets) called
AO Ultimate which give
access to the Members’
Enclosure for all cricket,
SANFL and AFL matches.

It is infended that AO
Ultimate memberships
will be slightly cheaper
than SACA and

SANFL memberships
purchased separately.

It is infended to sell a
minimum of 10,000 AO
Ultimate memberships
(including optional
fransferable associate
tickets) with 5,000 initially
allocated to each of SACA
and SANFL. Any not taken
up by one organisation
can be offered by the
other to its Members.

EXISTING
WESTERN
STAND

NEW
SOUTHERN
STAND

L2 MEMBERS
| DINING AND BAR

L4 UPPER BOWL
(FOR INTERNATIONAL
MATCHES ONLY)

. MEMBERS' SEATING

GENERAL TICKETING NEW
EASTERN
STAND

EXISTING
NORTHERN
MOUND

LI GENERAL ADMISSION SEATING

Year/Membership If redevelopment

If redevelopment

proceeds does not proceed
2011/12 - FULL $300.00 $380.00
2012/13 - FULL $180.00* $380.00
2013/14 - FULL $300.00 + CPI $380.00 + CPI

2014/15 - FULL $300.00 + CPI (2 years)

$320.00 + CPI (2 years)

*Assumes Member paid Building Levy in 2009/10 and 2010/11
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WHO USES ADELAIDE OVAL WHEN?

SACA’s association with
football means that each
sport will have priority
use of Adelaide Oval
during its season. This will
not affect SACA’s ability
to host the traditional
round of international
and domestic fixtures:

e  The State Government will
grant a priority use licence
to each of SACA and
SANFL to unrestrictedly and
exclusively use Adelaide
Oval for cricket and
football purposes during
their respective seasons
subject only to the right of
the State Government to
stage international events
(such as the Olympic
Games, FIFA World Cup,
Commonwealth Games
or Rugby World Cup).

e The State Government will
also grant a lease fo the
Stadium Management
Authority (which is jointly
controlled by SACA and
SANFL) to manage and
operate Adelaide Oval
on a day-to-day basis.
The SMA lease will be
expressly subject to the
use licences to be granted
by the State Government
to the SANFL and SACA.
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SACA will have use of
Adelaide Oval from 8
October to 14 March
in each year - five
months and one week.

SACA will have use of
Adelaide Oval for all
international (Test, One
Day, Twenty20), domestic
(Sheffield Shield, One Day,
Twenty20) and any games
such as IPL or Champions
League which may be
played in this period.

Other than where a major
international event is
taking place af Adelaide
Oval, such as the Olympic
Games, FIFA World Cup,
Commonwealth Games
or Rugby World Cup, SACA
would retain control of
scheduling for these key
cricket matches during
the cricket season.

Where a maijor cricket
game —such as a
Sheffield Shield final - falls
during the cross-over
“shoulder” period in March,
SANFL has indicated an
intention to discuss such
issues in good faith with
SACA in an endeavour to
find a solution. It should
be noted that cricket and

AFL already share grounds
in other Australian capital
cities and work closely

to coordinate fixtures.
SACA anticipates that
these eventudalities will

be solved as they arise.

Other cricket matches
such as Grade cricket
and carnivals will be
considered at the
discretion of SACA.

SANFL will have use of
Adelaide Oval from 15
March to 7 October
each year - six months
and three weeks.

Football o be played will
include AFL home and
away matches and finals
for Adelaide Football
Club and Port Adelaide
Football Club and some
SANFL matches and finals.

Other football matches
and carnivals will be
possible during the
football season at the
discretion of SANFL.




SACA will have use of Adelaide Oval
during the cricket season.
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ADELAIDE OVAL - THE HOME OF CRICKET

Adelaide Oval will continue
to be the home of cricket in
South Australia and for the
Redbacks, the Scorpions
and SACA’s administration:

e All formats of international
and domestic cricket will
continue to be played.

e  Oval No.2 will be used
for training by the
Redbacks and Scorpions
year-round other than
on AFL match days.

e  The Bradman Museum
will remain at Adelaide
Oval, rehoused in the
new development.

e SACA's administration,
cricket operations and
Member services will
continue to be located
at Adelaide Oval.

Indoor Cricket Training Centre

A world-class indoor cricket
fraining centre will replace
the existing indoor facility.

It is designed as a mulfi-
purpose space and during
major events can be
configured as a Members'’
hospitality area facing on
to a Members' green.

The indoor cricket training
centre is designed to
incorporate a viewing
gallery with food and
beverage facilities, public
and players toilets, outdoor
practice wickets viewing
gallery and extensive

use of natural light.

On non match days
enhanced public

and parent access

for training and lift
facilities for associated
cricket equipment.

Extra floor space will give

coaches the option of
removing the nets to
replicate centre wicket
practice and extend the
range of fielding drills.

The centre will
operate year-round
for cricket, except on
AFL match days.

On AFL match days the
centre will function as
a pre and post-match
area for football fans.

The new world-class indoor cricket
fraining centre at Adelaide Oval will
operate year-round.
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The new arrangements will
free up cash amounting to
some $18 million in the first
two years alone, meaning
there will be significantly
more money to invest

in cricket at all levels
throughout South Australia.
This investment will begin
at the school and youth
level in cities and country
areas around the State and
run right up to the elite
level for men and women:

e  Regional coaching and
development centres
will be established in
up to three locations
in the State.

e A Facilities Improvement
Fund will be established
to service grade,
metropolitan and
regional cricket throughout
South Australia.

. More staff for club
development, competition
coordination and
participation growth
will be employed.
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THE REDEVELOPMENT - OVERVIEW AND FEATURES

The planned redevelopment
of Adelaide Oval will create
a world-class 21t century
multi-sport venue in the
heart of Adelaide with all of
the sophisticated features
and comforts spectators,
players, officials and media
would expect while retaining
the unique heritage and
atmosphere of Adelaide Oval:
a perfect combination.

The experience of the
redeveloped Oval will begin
before patrons even enter the
ground. Those travelling by car
will have a choice of parking
in one of more than 3,000
parking spaces in the vicinity
where improved lighting,
signage, drainage and
pedestrian walkways will ease
the short journey to your seat.

Those walking down from North
Terrace or arriving in the city

on trains, trams or buses will
enjoy the ambience of the
Riverbank Precinct as they stroll
across the new pedestrian
bridge info a welcoming urban
plaza which will double as a
new event space for the city.

Outside the new southern
entrance a Service Desk
will have staff on hand to

assist Members. A total of
50 turnstiles in the south,
east and north entries will
ease entfry and exit.

Once inside the ground,
Members will be struck by

the fusion of the familiar and
the new, an incorporation

of Adelaide Oval’s unique
heritage with world-class 21
century facilities and comforts.

The philosophy of the Western
Stand, which will have more
places to eat and drink and
extra toilets installed as part
of the redevelopment, will be
repeated on the southern and
eastern sides of the ground.

The Members’ enclosure will
be extended into the second
level of the Southern Stand,
providing around 3,000 new
seats — more than 90 per
cent of them under shade

- behind the bowler’s arm.
In breaks of play, Members
can choose from a variety of
cuisines and places to enjoy
them in: a new Members’
bar and dining room with a
terrace overlooking the ground
and a concourse where
Parkland and city views can
be enjoyed. For international
matches, the top tier of the

stand and approximately 6,000
more seats will be set aside for
Members. The Southermn Stand
will accommodate a total

of around 14,000 people,
seated in comfortable self-
tipping chairs with the space
between rows the equal of
the best examples in Australia.

In the Eastern Stand,
approximately 19,000 general
admission ticket holders

will enjoy facilities unlike
anything they’ve had before
at Adelaide Oval. Informal
spaces inside and outside will
offer choices for dining and
relaxing with menus ranging
from sushi to barbecue. The
design leaves gaps between
the buildings to maintain the
connection between the
Parklands and the Oval.

The new indoor cricket
training centre will operate
year-round with increased
floor space giving coaches
options to simulate matches,
make fielding drills more
realistic or practice in the
traditional nets. Members will
have access to an indoor
and outdoor viewing gallery
during practice. The indoor
centre can also be converted
to a Members’ hospitality

area during major events.

This redevelopment, sensitive
to the heritage and traditions
of Adelaide Oval while
providing world-class facilities
to Members and the public,
will encourage more and
more people to use Adelaide
Oval more and more often.

The redevelopment is
the perfect combination
of Adelaide Oval’s
fradition and heritage
with 21" century
world-class facilities.
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DROP-IN PITCHES

A unique approach
at Adelaide Oval.

The use of drop-in pitches
is a necessary part of the
redevelopment proposal.

SACA is not prepared to
compromise on the quality
of wickets prepared for
matches at Adelaide Oval.

On the expert advice of

its Head Curator, Damian
Hough, and consultant

Les Burdett, SACA believes
standards will be maintained.

e  SACA will take a unique
approach to the use
of drop-in pitches.

e Twelve pitches will be
developed next to the
practice wickets on
Adelaide Oval No.2.

e The same Adelaide Oval
Athelstone Clay and
grass will be used.
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These pitches will be
cared for on a daily
basis by Adelaide Oval’s
curatorial team.

These drop-in pitches will
be used during practice to
ensure their composition
and performance is

up to standard.

The pitches will be
transferred from Oval No.2
to the main oval at the
beginning of each cricket
season and removed prior
to the football season.

Cricket pitches will be
removed at the start of
the football season and
reinstated at the end of it.

Reputation and Reality.

The guidance for rating
pitches outlines six ratings
- very good, good,
above average, below
average, poor and unfit.
The Melbourne Cricket
Ground’s drop-in pitches
and Adelaide Oval's
traditional pitches have
rated either very good

or good (the top two
ratings) across all formats
of the game - Test, one
day and Twenty20 — for
the past three years.

These ratings and general
comments about the
pitch and its effect on
the quality of play in

the match are provided
independently by ICC
referees and umpires with
input from the captains.

Having looked very
carefully at the pitch
reports for the past three
years it is hard to discern
any real difference
between the general high
standards of the drop-in
wickets at the Melbourne
Cricket Ground and

the traditional wickets

at Adelaide Oval.

Over the past decade,
many of Adelaide
Oval’s centre pitches
have been replaced
as part of the ongoing
maintenance cycle.

Pitches one, three, four,
five and six have been

resurfaced and returfed.

Many concerns about
drop-in pitches relate to
problems encountered
more than 30 years
ago when they were
first infroduced at

other grounds. These
problems have since
been overcome.

For the past three years
the drop-in pitches at
the MCG have received
very similar ICC ratings
to Adelaide Oval’s
fraditional pitches.
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Consultant Les Burdett (right)
and Head Curator Damian
Hough - a combined

55 years of looking after

cricket pitches.
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FINANCIAL OVERVIEW

State Government funding of
the new development and
the joint venture with SANFL
will place SACA in a stronger
financial position.

The SACA will relinquish
approximately $140-$150
million of assets, namely
leasehold improvements
(i.e. buildings) to Adelaide
Oval and some plant and
equipment, together with
the remaining tenure of
the Oval lease, being 34
years, in exchange for the
following:

+ A payment of $85

million to be used for
retirement of debt.

+ Along-term licence

to use Adelaide Oval
during the cricket
season (five months and
one week from October
to March the following
year). The SACA Board
has received advice
from Ernst & Young in
relation to the potential
value of this licence.
Having considered

this advice, the Board
of Management is of
the opinion that the
Association’s net asset

position is unlikely to
be adversely affected
by the joint venture
fransaction.

+ Along-term lease
granted to the Adelaide
Oval SMA Ltd which
is jointly controlled by
SACA and SANFL.

The forecast financial
uplift to cricket from the
redevelopment has been
quantified by SACA in the
range of $2-$4 million
annually. This financial uplift
will be largely as a result
of increased attendances,
catering, corporate
hospitality, signage and
membership revenue.

In addition to this potential
uplift, the retirement of
SACA's debt and the
associated interest and
capital repayments (capped
at $85 million) will free up
significant annual cash
flow of approximately $18
million alone over the

first two years which will

be available to SACA.

Alternatively, if this joint
venture opportunity does

not proceed, the current
financial model for the SACA
will remain. This model was
provided to Ernst & Young,
who were engaged to
conduct a limited scope due
diligence review and their
comments are as follows:

“Ernst & Young was

provided with SACA’s
model which forecasts

the financial performance
of SACA in the event the
proposed Adelaide Oval
redevelopment does not
proceed (‘the forecast
model’). The forecast
model covers the period
from 1 July 2010 to 30
June 2016, and the views
and assumptions on

SACA financial covenant
performance over this
period, Ernst & Young has
undertfaken the following
specific set of due diligence
procedures in respect of the
five most material revenue
assumptions and the five
most material expense
assumptions:

- analysing the extent
to which the selected
assumptions are consistent
with SACA'’s historical
performance;

- analysing whether the
relevant calculations in the
forecast model are logical
and arithmetically correct;
and

- analysing the impact
on financial covenant
compliance if the
assumptions are not
consistent with SACA's
historical performance, all
other things being equal.”

The Board of Management
believes the Emst & Young
report demonstrates the
forecast assumptions are
materially consistent with
historical performance and
confirms the calculations in
the forecast model in respect
of the selected assumptions
are logical and arithmetically
correct. Further, having
considered the report, the
Board is of the view that
SACA is able to meet its debt
repayment obligations and
comply with required financial
covenants.

It is intended any investments
(currently valued at
approximately $3.5 million)
and likely surplus cash
(approximately $5 million)
would be redeemed prior

to 30 June 2011 and offset
against outstanding debt.
This approach will enable the
SACA to reduce its exposure to
interest expenditure.

Under the proposal
SACA’'s $85 million
debt will be eliminated
which will free up funds
currently appropriated
for interest and capital
repayments and make
possible significant extra
investment in cricket
at all levels throughout
South Australia.
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NEW STRUCTURE AND TENURE

Under the redevelopment
proposal, the State
Government will grant a long-
term priority use licence to
each of SACA and SANFL to
unrestrictedly and exclusively
use Adelaide Oval for

cricket and football during
their respective seasons,
subject only to the right of
the State Government to
stage international events
such as the Olympic Games
or the FIFA World Cup:

e SACA, the State
Government and SANFL
propose that Adelaide
Oval will be managed and
operated by the Adelaide
Oval SMA Ltd (SMA), an
incorporated joint venture
between SACA and SANFL.

e  SMA will be granted
a long-term lease to
manage, operate and
optimise the use of
Adelaide Oval. This lease
will be subject to the use
licences to be granted to
each of SACA and SANFL.
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The State Government .
is seeking agreement
with Adelaide City
Council about how the
Council may participate
in the governance
arrangements.

Management and
operational activities
carried out by the SMA
will include:

- Day-to-day event
management and
planning

- Asset maintenance and
turf management

- Commercial and retail
operations

+ Optimising the use of the
facility with other events
(eg@, functions, concerts).

It is proposed that the SMA
will operate to generate
a modest surplus.

Each sport will
retain control of its
direct revenues.

It is infended that net
revenue after costs,
retention of modest
working capital and
retention of a sinking
fund for maintenance
and repairs will be
distributed 50/50
between SACA

and SANFL.

Cricket Season:

Value Streams SACA Shared SMA
with
SANFL
Event-related Daily Ticketing Vv
revenues Corporate Hospitality (Seasonal) v
Corporate Hospitality (Annual) Vv v
Signage Vv
Other event income v
Less event-related costs v
Stadium and AO Ultimate Memberships v v
Precinct-related
Supply rights
revenues PRI v v v
Net catering income v
Other non-cricket event income v
Car parking Vv
Less direct costs Vv v
Stadium Operating costs Vv
Operating Costs .
Maintenance fund
Management fees v v

The State Government will grant a
long-term priority use licence to SACA

for use of Adelaide Oval during the

cricket season.




TRANSACTION STATUS

Considerable progress has
been made over the past 15
months in what has been a
difficult process involving
numerous parties including
SACA, SANFL, SMA, the

State Government and the
Adelaide City Council.

In November 2009 SACA
and SANFL signed off on a
term sheet to record the

in principle arrangements
proposed by them in relation
to the further redevelopment
of Adelaide Oval so that it
could accommodate AFL
football. (Certain aspects of
these arrangements have
since been superseded.)

The State Government
welcomed such in principle
arrangements between SACA
and SANFL and in January
2010 confirmed to SACA and
SANFL its offer of an in principle
commitment to provide:

e up to $85 million financial
assistance to SACA in
respect of its Adelaide
Oval Western Stand
redevelopment, and

. up to an additional
$450 million financial
assistance in respect of
the redevelopment of the
rest of Adelaide Oval.

Whereas it was initially
proposed that SMA would
undertake the further Adelaide
Oval redevelopment, it is
now proposed that the State
Government will undertake
this construction project and,
to that end, on 11 March
2011 the State Government
went to the market seeking
registrations of interest from
building contractors.

To date, no legally binding
documentation has been
executed by SACA, SANFL
or the State Government.

If SACA's Members pass the
resolution proposed at the
Special General Meeting to be
held on 2 May 2011, SACA's
Board of Management will seek
to finalise all arrangements
necessary for implementation
of the further redevelopment

of Adelaide Oval.

Under the proposal the
transaction documentation
will include the following:

1.

The grant of a lease of
Adelaide Oval to SMA
pursuant fo which SMA
will be responsible for all
aspects of the operation
and management of
Adelaide Oval; such
lease will be subject to
the use licences referred
to in point 2 below.

2. The grant of a use
license to each of:

SACA to have
unrestricted and
exclusive use of
Adelaide Oval for
cricket purposes during
the cricket period

8 October until the
following 14 March; and

SANFL to have
unrestricted and
exclusive use of
Adelaide Oval for
football purposes during
the football period

15 March until the
following 7 October.

In each case the
Government has the
right fo stage certain
international events
(such as Olympics,
Commonwealth Games,
Rugby World Cup) having
given SACA or SANFL

(as the case may be)
substantial prior notice.

The Government has
advised that it will * use
every endeavour to secure
legislation which would
reinforce the [use] rights

of SANFL and SACA.

Each of SACA and

SANFL will enter info
management agreements
with SMA for SMA to
manage their activities at
Adelaide Oval; finalisation
of the content of these
agreements will be
influenced by the terms
of SMA's operating and
management lease
referred to in 1 above.

Each of SACA, SANFL
and SMA will enter into
an agreement which
will set out the rights
and obligations of the
parties with respect

to such matters as
governance issues, their
use of Adelaide Oval
and revenue sharing;
substantial progress has
been made in negotiating
and drafting the provisions
of this agreement

but finalisation will be
influenced by (among
other things) the terms
of SMA's operating and
management lease
referred to in 1 above
and the use licences
referred fo in 2 above.
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TRADING THROUGH CONSTRUCTION

Any project of this size is
disruptive to some degree,
but SACA intends that
cricket will continue at
Adelaide Oval throughout
the construction and
spectators will be able

to attend maiches.
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Construction is scheduled
to commence at the
end of the 2011/12
international season.

The Bradman Stand,
indoor centre, catering
building and offices will be
the first to be removed.

Temporary administration
offices and indoor cricket
facilities will be rented
off-site during various
stages of construction.

The Western Stand will be
available to Members
during construction.

The northern mound will
be available to spectators
for major matches.

It is intended that
temporary seating or
the Chappell Stand
will be available for
public seating during
the 2012/13 season.

The new Southern
Stand is scheduled to
be complete for the
2013/14 Ashes season.

The entire redevelopment
is scheduled to be
complete by the 2014/15
cricket season.

It is infended that fans will
be able to continue to enjoy
cricket at Adelaide Oval
throughout construction.
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The SACA Board is not aware of any argdmen’rs that
outweigh the benefits of this proposal.



ARGUMENTS AGAINST THE PROPOSAL

4. Concerns that the
changes do not provide
any real benefit to
SACA, its Members or

They include the following: SMA; such lease will
be subject to the use
licences granted to each

of SACA and SANFL.

3. Concerns that the quality
of cricket will be reduced
by the introduction
of drop-in pitches:

of the new arrangements.

This will allow for significant
extra investment in cricket

development across all

1. Concerns that SACA
will lose control of

Adelaide Oval:

e The State Government
is funding the
redevelopment of
Adelaide Oval on the
basis that SACA shares
the facility with football.

. Each sport will have priority
use of the ground during
their respective seasons
within the agreed dates,
subject only to the right of
the State Government to
stage international events
(such as the Olympic
Games, FIFA World Cup,
Commonwealth Games
or Rugby World Cup).

e  SACA and SANFL have
established a joint
venture vehicle called the
Adelaide Oval SMA Limited
(Stadium Management
Authority) which will
manage Adelaide
Oval on a day-to-day
basis. The Government
proposes to grant a
long term management
and operating lease
of Adelaide Oval to

These arrangements will
be the subject of legally
binding agreements.

2. Concerns that other

organisations could make
future decisions about
the use of Adelaide Oval
against the interests

of SACA and cricket:

* All arrangements will be

the subject of legally
binding agreements to be
entered into between the
State Government, SACA,
SANFL and the SMA. SACA
proposes that, in so far

as those arrangements
impact on the rights and
obligations of SACA and
its Members, they will not
be capable of variation
without SACA's approval.

Iconic aspects of Adelaide
Oval including the heritage
scoreboard, Moreton Bay
Fig trees, Cathedral views
and the grassed northern
mound will be retained.

The use of drop-in pitches
is a necessary part of the
redevelopment proposal.

SACA is not prepared

to compromise on

the quality of wickets
prepared for matches at
Adelaide Oval and, on
the advice of its head
curator, Damian Hough
and consultant Les Burdett,
SACA believes standards
will not be affected
because of this change.

For the past three years
the drop-in pitches at
the MCG have received
very similar ICC ratings
to Adelaide Oval's
fraditional pitches.

the game of cricket:

e Based on the considerable
information currently
available, the elected
SACA Board unanimously
supports the concept
of the proposed
redevelopment because
it believes it is in the
best interests of cricket,
the Association and its
Members as outlined in
this Information Booklet.
The SACA Board will
not commit SACA to
implementation of
the proposal unless it
is confident that this
outcome will be delivered.

e The proposal will retain
the best aspects of
Adelaide Oval.

e  Members' rights are
retained and facilities
will be improved.

e The elimination of $85
million debt will free
approximately $18 million
in the first two years alone
following the completion

levels of the game in
all parts of the State.

5. Concerns that a
redeveloped stadium
is too big for cricket:

2011 has seen huge
crowds at Adelaide Oval
with the recent addition of
the new Western Stand.

With more than 7,000 new
Members and thousands
more still on the waiting list,
higher attendances are
expected for major cricket
matches in future years.

The proposed
redevelopment will

deliver better facilities,
extra space and comfort
for SACA Members and the
general public, increasing
the quality of the offering.

A better quality experience
for spectators will encourage
more people to come
more offen, building crowds
and revenue over time.
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WHAT HAPPENS NEXT?

The meeting notice and
proposed resolution

pack accompanying this
Information Booklet describes
the proposed amendments
to SACA’s constitution

and contains your proxy
nomination form and all
relevant information that
Members may need to know
in relation to the voting
process and how to vote.

Voting in person or by proxy
is the only way you can have
your say and it is important
that as many Members

as possible take part.

e  Atftend the Special
General Meeting on
Monday 2 May.

o If you do not plan to
afttend you may appoint
a proxy to vote yes or no
according to your wishes.

o Members who have
provided SACA with an
email address will also
be emailed a private link
to an online proxy form.
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GOVERNANCE

e  SACA confirms that no
member of its Board will
receive any personal
benefit as a result of the
proposed redevelopment
or associated fransaction.

e  SACA's valuation of its
assets and financial
forecasting has been
reviewed by Ernst & Young.

. The voting process
will be independently
administered by Ernst &
Young/Computershare
Investor Services.

. The voting process
will be independently
scrutineered by
Pitcher Partners.

e  Estimates of the economic
benefit to the city of
Adelaide resulting from the
proposed redevelopment
are based on economic
modelling carried out on
behalf of the Stadium
Management Authority by
the South Australian Centre
for Economic Studies.



SACA SPECIAL GENERAL MEETING

6PM, 2 MAY 2011

Goyder Pavilion, Adelaide Event and Exhibition Centre
(Adelaide Showgrounds) Goodwood Road, Wayville SA

Car parking available in the venue and nearby.
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For the latest information regarding the
proposed redevelopment visit SACA's
website at www.cricketsa.com.au
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