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Constitution
CORPORATIONS ACT 2001
A Public Company Limited by Guarantee
CONSTITUTION
of
ADELAIDE OVAL SMA LIMITED
1. DEFINITIONS

In this Constitution:

CEO means the Chief Executive Officer of the Company appointed in accordance with
this Constitution.

Chair means the chair of Directors appointed under rule 9.1,

Company means this company whatever its name may be from time to time.
Commonwealth means the Commonwealth of Australia.

Constitution means this Constitution as altered form time to time.

Corporations Act means the Corporations Act, 2001 (Cth.).

Director means a person appointed te perform the duties of a director of the Company.
Directox;s means the board of Directors of the Company.

Football means the game of Australian football.

Member means a person whose name is entered in the Register as a member of the
Company.

Office means the registered office of the Company.

Oval means that portion of the Precinct known as the Adelaide Oval.

Precinct means the area in North Adelaide bordered by King William Road, Pennington
Terrace, Montefiore Hill, Montefiore Road and the northern bank of the Torrens River

inclusive of the Pinky Flat area.

Register means the register of Members kept by the Company under the Corporations
Act.

SACA means South Australian Cricket Association Incorporated registration no. SA
A3944Q,

SACA Appointor means the SACA Appointor referred to in rule 11.1(a).

W2 180021806 SA Crickel Assocabon & $A Nabonal Football Leegue re Stadium b 0 Authonty, L of Adetaide Oval SMA Lenited V2 {marked up 22 Dac
2000).doc Page 1




Page 4 of 25 Docld: 024369675 ACN :141 259 538

Constitution

2.1

2.2

23

SACA Board of Management means the Board of Management established pursuant to
the constitution of SACA.

SANFL means South Australian National Football League Incorporated registration no.
SA A2870.

SANFL Appointor means the SANFL Appointor referred to in rule 11.2(a}.

SANFL Football Commission means the South Australian Football Commission
established pursuant to the constitution of SANFL.

Secretary means a person appointed to perform the duties of a secretary of the Company.

Special Resolution has the meaning given to that expression in the Corporarions Act.

NATURE OF COMPANY AND LIABILITY
Name of Company

The name of the Company is “Adelaide Oval SMA Limited” (in this Constitution the
Company).

Nature of Company

The Company is a public company limited by guarantee.

Liability of Members and guarantee on winding up

The liability of the Members is limited. Every Member undertakes to contribute $10.00

to the assets of the Company if it is wound up while he or she is a Member, or within one
year afterwards.

OBJECTS
The objects for which the Company is established are:

(a) To develop, promote, control and manage the game of cricket and the game of
Football within the Precinct.

(b) To develop, promote, control and manage a multi-purpose stadium at the Oval.

() To promote and conduct sports, recreation and entertainment other than cricket and
Football within the Precinct.

{d)  To control, manage, improve, promote and maximise the use of the Precinct having
regard 1o, among other things, the environment.

(¢) To control, manage, improve, promote and maximise the use of any other ground
controlled by the Company from time to time.

WAZ1600:21805 SA Crickel Association & SA National Footba® League re Stadium ol Authordty, D> i of Adslaide Oval SMA Limited V2 (marked up 22 Dac
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Constitution
4. MEMBERSHIP
4.1 Membership

The Directors ai the time of registration of the Company are, and any Directors appoinied
after the adoption of these Rules will, whilst they remain as Directors, be the only
Members of the Company.

4.2 Register of Members
(a) A register of the Members of the Company must be kept in accordance with the
Corporations Act.
(b) The following must be entered in the Register in respect of each Member:
(i)  the full name of the Member;
(ii)  the address, telephone and facsimile number, if any, of the Member;
(i) the date of admission to and cessation of Membership;
(iv} such other information as the Directors require.
(c) Each Member must notify the Secretary in writing of any change in that person’s
name, address, telephone or facsimile number within 1 month of the change.
5. CESSATION OF MEMBERSHIP
A Member will remain as a Member until he ceases to be a Member because he ceases
for whatever reason to be a Director.
6. NO PROFITS FOR MEMBERS
The Company’s income and property must be applied solely towards promoting the
Company’s objects set out in rule 3, No part of the income or property may be paid,
transferred or distributed, directly or indirectly, by way of dividend, bonus, fee or
otherwise, to any of the Members.
7. GENERAL MEETINGS
7.1 Convening of general meetings by Directors
A majority of Directors may convene a general meeting of Members.
7.2 Convening of general meetings by law
The Directors must call and arrange to hold a general meeting of Members if required to
do so under the Corporations Act.
7.3 Notice of general meeting
(a)  Written notice of a general meeting must specify the place, the day and the hour of
meeting and if the meeting of Members is to be held in 2 or more places, the
WAZ1BO02 1005 SA Cricket Association & SA Natonal Faotbal League re Stadium Authonty, incor )\ of Adelpice COval SMA Limited V2 {marked up 22 Dec
2000) goc Page 3
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{(b)
©

7.4

7.5

7.6

1.7

technology that will be used to facilitate the meeting, the general nature of the
business to be transacted and any other matters as are required by the Corporations
Act.

A notice of a general meeting of Members may be given by any form of

~ communication permitted by the Corporations Act.

The accidental omission to give notice of any general meeting of Members to, or
the non-receipt of a notice by, a person entitled tc receive notice does not
invalidate a resolution passed at the general meeting.

Cancellation of general meetings

(a)

()

The Directors may cancel a general meeting of Members, other than a general
meeting which is required to be convened and held under the Corporations Act.

A meeting may only be cancelled in accordance with this rule if notice of the
cancellation is given to all persons entitled to receive notice of the meeting at least
2 business days prior to the time of the meeting as specified in the notice of the
meeting.

Quorum at general meetings

(a)

(b}

(©

(d)

Business may not be transacted at a general meeting unless a quorum of Members
is present at the time when the meeting proceeds to business.

Three Members who are Directors appointed by the SACA Appointor and three
Members who are Directors appointed by the SANFL Appointor present in person
or by their proxy is a quorum.

If a quorum is not present within half an hour from the time appointed for the
meeting:

(i) and if the meeting was convened by or on the requisition of Members, it
must be dissolved; or

{ii) it must stand adjourned to the same day in the next week at the same time
and place or to another day and at another time and place determined by
the Directors.

If a meeting has been adjourned to another time and place determined by the
Directors, not less than 7 days notice of the adjourned meeting must be given in the
same mannet as in the case of the original meeting.

Quorum at adjourned general meetings

If a quorum referred to in rule 7.5(b} is not present at the adjourned meeting within half
an hour afier the time appointed for the meeting, the meeting must be dissolved.

Appointment of chair

(a)

The Chair is entitled to preside as chair at every general meeting of Members.

Wi\210000\21805 SA Cricket Association & SA Nationel Football League re Stadum k
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(b) The Directors present at a general meeting must elect one of their number 1o chair
the meeting if:
(i)  the position of Chair is not at that time occupied; or
“(ii)  the Chair is not present within 15 minutes after the time appointed for the
holding of the meeting or he or she is-unwiiling to chair the meeting.
7.8 Chair’s powers

(a)

(b)

Subject to the terms of this Constitution dealing with adjournment of meetings, the
ruling of the chair on all matters relating to the order of business, procedure and
conduct of the general meeting is final and no motion of dissent from a ruling of
the chair may be accepted.

The chair, in his or her discretion, may expel any Member from a general meeting
if the chair reasonably considers that the Member’s conduct is inappropriate
behaviour, The following conduct may be considered inappropriate in a general
meeting;:

(i)  the use of offensive or abusive language which is directed to any person,
object or thing; or

(i) attendance at the meeting while under the influence of any kind of drug
including, but not limited to, any alcoholic substance.

7.9 Adjournment of meetings

(a)  The chair may, with the consent of any meeting at which a quorum is present, and
must if so directed by the meeting, adjourn the meeting to another time and to
another place.

(b}  The only business that may be transacted at any adjourned meeting is the business
left unfinished at the meeting from which the adjournment took place.

(¢) When a meeting is adjourned for more than 7 days, notice of the adjourned meeting
must be given as in the case of an original meeting.

(d) Except when a meeting is adjourned for more than 7 days, it is not necessary to
give a notice of an adjournment or of the business to be transacted at an adjourned
meeting.

7.10 Voting on show of hands

{a) At a general meeting a resolution put to the vote of the meeting must be decided on
a show of hands unless a poll is demanded before that vote is taken or before the
result is declared or immediately after the result is declared.

(b)  If apoll is not duly demanded, a declaration by the chair that a resolution has on a
show of hands been carried or carried unanimously, or by a particular majority, or
lost, and an entry to that effect in the book containing the minutes of the
proceedings of the Company, is conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or against the
resolution.

" WAZ1DOMZ1605 SA Cricket Associsban & SA Nabonal Football Laague re Stadium ‘Autrorty, O Tioon of AdeloKe GVl SMA Limiod V2 (marked up 22 Dec
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7.11

Demand for a poll
(a) A poll may be demanded by:
(i) the cham; or

(ii)  at least 25 per cent of Members entitled to vote on the resolution.

(b)  The demand for a poll may be withdrawn.

(¢) The demand for a poll does not prevent the continuance of a meeting for the
transaction of business other than the question on which a poll is demanded.

(d) If a poll is duly demanded, it must be taken in the manner and, except as to the
election of a chair or on a question of adjournment, either at once or after an
interval or adjournment or otherwise as the chair directs. The result of the poll is
the resolution of the meeting at which the poll is demanded.

(e) A poll demanded on a question of adjournment must be taken immediately.

7.12 Voting rights of Members
(a}  On ashow of hands every person present who is a Member has one vote; and
(b) Ona poll every Member present in person or by proxy or atitorney has one vote.
7.13 Vote of the chair at general meetings
The chair of a general meeting is not entitled to a second vote in the event of an equal
number of votes cast in person or by proxy on a resolution.
7.14 Objections to voter qualification
(a) No objection may be raised to the qualification of a voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered.
(b)  An objection to the qualification of a voter must be referred to the chair, whose
decision is final.
{c) A vote not disallowed according to an objection as provided in this Constitution is
valid for all purposes.
7.15 Mode of meeting for Members
A general meeting may be called or held using any technology consented to by all the
Members which enables all Members the opportunity to speak and be heard by other
Members. The consent may be a standing one. A Member may only withdraw his or her
consent within a reasonable period before the meeting. The Members may otherwise
regulate their meetings as they think fit,
7.16 Resolution in writing
A resolution in writing signed by all Members is to be treated as a determination of the
Members passed at a meeting of the Members duly convened and held.
W:A21800021605 SA Cricket Association & SA National Foolball League re Stadium gt Authority, i \Constitution of Adelmds Oval SMA Limted V2 (mamed up 22 Dec
2000) doc Page 6
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Constitution
7.17 Form of resolution in writing

(a) A resolution in writing may consist of several documents in like form, each signed
by one or more Members and if so signed it takes effect on the latest date on which
a Member signs one of the documents.

(b) If a resolution in writing is signed by a proxy of a Member, it must not also be
signed by the appointing Member and vice versa.

(c) ' Inrelation to a resolution in writing:

(i)  a document generated by electronic means which purports. to be a facsimile
of a resolution of Members is to be treated as a resolution in writing; and
(ii)  a document bearing a facsimile of a signature is to be treated as signed.
8. PROXIES
8.1 Proxies of Members

(a) At meetings of Members each Member entitled to vote may vote in person or by
proxy or by attorney.

(b)  Subject to the terms of his or her appointment, a person attending as an attorney of
a Member has all the powers of a Member, except where expressly stated to the
contrary.

8.2 Appointment of proxy

(a) A Member who is a Director appointed by the SACA Appointor, can appoint any
person as their proxy with the prior written approval of SACA.

{(b) A Member who is a Director appointed by the SANFL Appointor, can appoint any
person as their proxy with the prior written approval of SANFL.

(c) A document appointing a proxy must be in writing, in any form permitted by the
Corporations Act, signed by the relevant Member and must direct the proxy how 10
vote on each resolution on which the appointee is authorised as proxy to vote.
Such document must include the written approval of SACA or SANFL (as the case
may be} to the appointment.

83 Authority as proxy
A person is not entitled as a proxy to vote on a resolution except as specified in the
document appointing him or her as a proxy.

8.4 Verification of proxies

(a) Before the time for holding the meeting or adjourned meeting at which a proxy
proposes to vote, there must be deposited with the Company:

(i) the document appointing the proxy; and
“WAZ18D(21605 SA Crickel Associabon & SA Nabonal Footoall League re Stadium Authonity, of Adelmde Oval SMA Limsted V2 (marked up 22 Dac
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8.5

8.6

10.

(i)  if the appointment is signed by the appointor’s attorney, the authority under
which the appointment was signed or a certified copy of that authority.

(b) Those documents must be either:

(i)  received at the Qffice, at a fax number at the Office or at another place, fax
number or electronic address specified for that purpose in the notice
convening the meeting not less than 24 hours before the time for holding the
meeting; or

(i) produced to the chair before the meeting.

(¢} If a general meeting has been adjourned, an appointment and any authority
received by the Company at least 24 hours before the resumption of the meeting
are effective for the resumed part of the meeting.

Validity of proxies

A proxy document is invalid if it is not deposited or produced prior to a meeting or a vote
being taken as required by this Constitution.

Revocation of appointment of proxy

A vote given in accordance with the terms of a proxy document or power of attorney 1s
valid despite the occurrence of any one or more of the following events if no intimation in
writing of any of those events has been received by the Company at the Office before the
commencement of the meeting or adjourned meeting at which the document is used:

(a)  the previous death or unsoundness of mind of the principal; or

(b) the revocation of the instrument or of the authority under which the instrument was
executed.

CHAIR

(a)  The Directors must on registration of the Company and at their first meeting after 1
January each year appoint the Chair from among the Directors.

(b)  Subject to rules 9.1(d), () and (f) the Chair holds office from the time of his or her
election until their successor is appointed.

(¢)  The Chair must not be an executive or employee of the Company.
(d) The Chair may resign by notice in writing to the Directors.
(e)  If the Chair ceases to be a Director he or she also ceases to be the Chair.

()  The Chair may be removed by resolution passed by at least 75% of the Directors.

SECRETARY

(a) The Directors must appoint 1 or more individual(s) to be a Secretary of the
Company either for a specified term or without specifying a term.

WAZ1800021805 SA Cricket Associnbon & SA Natonal Football League re Siadium Authonty, Incom O of Agoipide Oval SMA Limited V2 {marked up 22 Dec
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11.

11.1

11.2

(b}

(©)

A Secretary holds office on the terms (including as to remuneration) that the
Directors decide. The Directors may vary any decision previously made by them
in respect of a Secretary.

Notwithstanding any contract between the Company and a Secretary, the Directors
may remove a Secretary from that office whether or not the appointment was
expressed to be for a specified term. This rule is not intended to affect any rights
the person may have in their capacity as an employee of the Company.

APPOINTMENT AND RETIREMENT OF DIRECTORS

SACA

(a)

(b)

(©)

(@

(e)

®

The SACA Board of Management (SACA Appointor) will have the right at any
time and from time to time:

(i}  to appoint four Directors, and
(i) to remove and replace any Director so appointed.

SACA must notify the Company of any such appointment by notice in writing
forwarded or delivered to the Office and such notice must be accompanied by the
consent to act as a Director and agreement to be a Member signed by the person
named in such notice, and upon receipt by the Company of that notice, consent and
agreement, the person named in that notice will become a Director of the Company
subject to:

(i) the SACA Appointor being entitled 10 appoint that person as a Director, and

(i) that person being eligible for appointment under the provisions of the
Corporations Act and otherwise under this Constitution.

The SACA Appointor has the sole right to remove a Director who was appointed
by it and when it exercises the right to remove a Director, SACA must give a
notice of removal to the Company.

A Director named in a notice of removal given under rule 11.1{(c) ceases to be a
Director on receipt of the notice of removal by the Company.

At the same time as SACA gives a notice of appointment or a notice of removal to
the Company, SACA must give a copy of that notice to SANFL.

A Director who is appointed pursuant to rule 11.1(a) will remain in that office until
he or she resigns or is removed by the SACA Appointor or becomes disqualified or
ineligible to remain as a Director pursuant to this Constitution or any provision of
the Corporations Act.

SANFL

(a)

The SANFL Football Commission (SANFL Appointor) will have the right at any
time and from time to time:

(1)  to appoint four Directors, and

WA21800\21805 SA Crickel Associabon & SA Nabonal Football League 1o Stadium
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{b)

(c)

(d)

(e)

(f)

(ii)y  to remove and replace any Director so appointed.

SANFL must notify the Company of any such appointment by notice in writing
forwarded or delivered to the Office and such notice must be accompanied by the
consent 10 act as a Director and agreement to be a Member signed by the person
named in such notice, and upon receipt by the Company of that notice, consent and
agreement, the person named in that notice will become a Director of the Company
subject to:

(i) the SANFL Appointor being entitled to appoint that person as a Director,
and

(ii) that person being eligible for appointment under the provisions of the
Corporations Act and otherwise under this Constitution.

The SANFL Appointor has the sole right to remove a Director who was appointed
by it and when it exercises the right to remove a Director, SANFL must give a
notice of removal to the Company.

A Director named in a notice of remova!l given under rule 11.2(c) ceases to be a
Director on receipt of the notice of removal by the Company.

At the same time as SANFL gives a notice of appointment or a netice of removal
to the Company, SANFL must give a copy of that notice to SACA,

A Director who is appointed pursuant to rule 11.2(a) will remain in that office until
he or she resigns or is removed by the SANFL Appointor or becomes disqualified
or ineligible to remain as a Director pursuant to this Constitution or any provision
of the Corporations Act.

11.3 Initial Directors
Initially the Directors will be the persons named below, each of whom will be taken to
have been appointed by the SACA Appointor or the SANFL Appointor as identified
opposite such Director:
Director Appointor
Ian Murray McLachlan AO SACA Appointor
Francis Creagh O’Connor SACA Appointor
John Charles Bannon AQ SACA Appointor
Andrew William Sinclair SACA Appointor
Leigh Robert Whicker SANFL Appointor
Rodney John Payze SANFL. Appointor
James Reginald Coppins SANFL Appointor
Philip James Gallagher SANFL Appointor
11.4 Rule 11 paramount
A person may not be appointed or removed as a Director otherwise than in accordance
with this rule 11.
Wi21800\21605 SA Cricket Association & SA Natonal Football League re Staditm Mannag Authoty, Inoor D> rstitution of Adelaice Ovel SMA Limiled V2 (marked up 22 Dec
2006).doc Page 10
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11.5

Retirement of Directors

A Director may resign upon giving written notice to the Company.

11.6 Vacation of office

In addition to the circumstances in which the office of a Director becomes vacant by

virtue of the Corporations Act or any other provision of this Constitution, the office of

Director becomes vacant if the Director:

(a) dies;

(b}  becomes an mnsolvent under administration,

(¢) becomes of unsound mind or a person whose person or estate 1s liable to be dealt
with in any way under the law relating to mental health;

(d) is absent without the consent of the Directors from the meetings of the Directors
held during a continuous period of 6 months and the Directors resolve that the
office of that Director be vacated; or

(¢) becomes prohibited from being a Director by reason of an order made under the
Corporations Act.

12. DIRECTORS’ REMUNERATION
12.1 Determination of Fees

(a)  The Directors may be paid by way of fees for their services to the amounts, if any,
determined from time to time by the Company in a general meeting.

(b) In determining that amount, if any, of Directors’ fees, the Company will consult
with relevant organisations such as the Australian Institute of Company Directors
and will have regard to any recommendations, standards or practices advised by
those organisations for the remuneration of directors or offices of equivalent
organisations or entities.

(c) Director’s fees accrue from day to day.

12.2 Payment for expenses

The Directors shall be entitled to be paid all travelling, accommeodation, and other

expenses properly incurred by them in attending and returning from meetings of the

Directors or any committee of the Directors or general meetings or otherwise in the

execution of their duties as Directors.

13. POWERS OF DIRECTORS

The Directors may exercise all those powers of the Company as are not, by the

Corporations Act or by this Constitution, required to be exercised by the Members in

general meeting or otherwise.

W21600121805 SA Cricket Association & SA Natianal Foatball League ra Stadium Authonity, k p— ulAﬂulaidaOvdS‘MAUmilndVi{markldupzzbec
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14.

15.

15.1

15.2

ALTERNATE DIRECTORS

Each Director has power from time to time to appoint any person to acl as an alternate
Director in the Director's place, whether for a stated period or periods or until the
happening of a specified event or from time to time, whenever by absence or iliness or
otherwise the Director is unable to attend to duties as a director. The appoinument is to be
in writing and signed by the Director and a copy of the appointment is to be given by the
appointing Director to the Company by forwarding or delivering it to the Office. If the
Director who is appointing the alternate Director was appointed as a Director by the
SACA Appointor, the appointment of the alternate Director must also include SACA’s
signed approval of the appointment. If the Director who is appointing the alternate
Director was appointed as a Director by the SANFL Appointor, the appointment of the
alternate Director must also include SANFL’s signed approval of the appointment. The
appointment takes effect immediately upon receipt of the appointment at the Office. The
following provisions apply to any alternate Director:

(a) the alternate Director may be removed or suspended from office upon receipt at the -
Office of written notice, letter, telex, facsimile transmission or other form of visible
communication from the Director by whom the alternate Director was appointed to
the Company;

(b) the alternate Director is entitled to receive notice of meetings of the board of
Directors and to attend and vote at the meetings if the Director by whom the
alternate Director was appointed is not present;

(c) the alternate Director is entitled to exercise all the powers (except the power to
appoint an alternate Director) and perform all the duties of a director, insofar as the
Director by whom the alternate Director was appointed had not exercised or
performed them;

(d) without prejudice to the right to reimbursement for expenses pursuant to rule 12,
the aliernate Director is not, unless the Directors otherwise determine. entitled to
receive any remuneration as a director from the Company,

(e) the office of the alternate Director is vacated upon the death of, or vacation of
office by the Director by whom the alternate Director was appointed; and

()  the alternate Director is, while acting as a Director, responsible to the Company for

the Alternate Director's own acts and defaults and is not to be deemed to be the
agent of the Director by whom the alternate Director was appointed.

PROCEEDINGS OF DIRECTORS
Convening of Directors’ meetings

A Director may at any time, and a Secretary must on the request of a Director, convene a
meeting of the Directors.

Notice of Directors’ meetings
(a) Notice of each meeting of the Directors must be given to each Director and his

alternate Director at least 7 days before the meeting or at another time determined
by resolution of the Directors.
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154

15.5

15.6

15.7

15.8

(b} Despite that requirement:

(i)  all Directors may waive in writing the required period of notice for a
particular meeting; and

(i) it is not necessary to give a notice of a meeting of Directors to a Director
who is out of Australia or who has been given leave of absence but notice
must still be given 1o his alternate Director.

Mode of meeting for Directors

A Directors’” meeting may be called or held using any technology consented to by all the
Directors. The consent may be a standing one. A Director may only withdraw their
consent within a reasonable period before the meeting. The Directors may otherwise
regulate their meetings as they think fit.

Quorum at Directors’ meetings

(a) Business may not be transacted at a Directors’ meeting unless a quorum is present
at the time when the meeting proceeds to business.

(b)  The four Directors who are appointed by the SACA Appointor (or in the absence
of any such Director, the alternate Director of that Director) and the four Directors
who are appointed by the SANFL Appointor (or in the absence of any such
Director, the alternate Director of that Director) shall constitute a quorum.

Voting at Directors’ meetings

Unless this Constitution provides otherwise, questions arising at a meeting of Directors
must be decided by a majority of votes of Directors (including alternate Directors entitled
to vote) present in person and voting. A decision of the majority is for all purposes a
decision of the Directors.

Chair

If there is no Chair, or if at any meeting the Chair is not present within 15 minutes after
the time appointed for holding the meeting or is unwilling to act, the Directors present
may choose one of their number to chair the meeting.

Chair’s vote at Directors meetings

The chair does not have a second vote at meetings of Directors in the event of an equal
number of votes cast on a resolution.

Director’s contracts

(a) If a Director is interested in a contract or proposed contract with the Company and
the financial benefit to the Director under the contract is authorised by the
Corporations Act, then subject to the Director disclosing his/her interest as
required by this Constitution and the Corporations Act:

(i) the Director is not disqualified by holding office as Director from
contracting or entering into any arrangement with the Company, whether as
vendor, purchaser or otherwise;
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(b)

(ii) a contract or arrangement entered into by or on behalf of the Company in
which the Director is in any way, whether directly or indirectly, interested, is
not liable to be avoided; and

(iii) the Director is not liable to account to the Company for a profit realised from
that contract or arrangement by reason of the Director holding that office.

A Director and an organisation in which the Director is interested may act in a
professional capacity for the Company. The Director and that organisation are
entitied to remuneration for professional services as if the Director was not a
Director of the Company.

Participation where Directors interested

(a)

(b)

(©)

A Director who has a material personal interest in a matter that is being considered
at a meeting of Directors must not:

(i}  be present while the matter is being considered at the meeting; or
(ii)  vote in respect of that matter or that proposed resolution.
Despite the preceding rule a Director may be present and may vote on a matter if:

(i)  the other Directors who do not have a material personal interest in the matter
have passed a resolution that:

(A) identifies the Director, the nature and extent of the Director’s interest
in the matter and its relation to the affairs of the Company; and

(B) states that those Directors are satisfied that the interest should not
disqualify the Director from voting or being present;

(ii) the interest does not need to be disclosed to the other Directors under the
Corporations Act; or

(iil) the Director is so entitled under a declaration or order made by the
Australian Securities and Invesiments Commission under the Corporations
Act.

If there are not enough Directors to form a quorum as a result of a Director having
a material personal interest then one or more of the Directors (including those who
have a material personal interest in the matter) may call a general meeting of the
Company and the general meeting may pass a resolution to deal with the matter.

15.10 Delegation of powers to committee
(a) The Directors may delegate any of their powers 10 committees consisting of
Directors and/or other persons as they think fit to act in Australia or elsewhere.
(b) The exercise of a power by a committee in accordance with this Constitution is to
be treated as the exercise of that power by the Directors.
(¢) In the exercise of any powers delegated to it, a committee formed by the Directors
maust conform to the directions of the Directors.
- " "WAZ160021605 SA Cricket Assacizton & SA National Foolbal League re Stadium Management Authorty, inuon of Adelsds Oval SMA Limaed V2 (marked up 22 Dec
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15.12

15.13

15.14

15.15

16.

16.1

Proceedings of committees

Except as provided in a direction of the Directors, the meetings and proceedings of a
committee formed by the Directors must be governed by the provisions of this
Constitution, in so far as they are applicable, as if meetings and proceedings of the
committee are meetings and proceedings of the Directors.

Validity of acts of Directors

Al) acts done by a meeting of the Directors or of a committee of Directors or by a person

acting as a Director are valid even if it is later discovered that there is a defect in the

appointment of a person to be a Director or a member of the committee or that they or

any of them were disqualified or were not entitled to vote.

Minutes

(a) The Directors must cause minutes of all proceedings of general meetings, of
meetings of the Directors and of committees formed by the Directors to be entered,
within one month after the relevant meeting is held, in books kept for the purpose.

{(b) The Directors must cause all minutes, except resolutions in writing treated as
determinations of the Directors, to be signed by the chair of the meeting at which
the proceedings took place or by the chair of the next succeeding meeting.

Resolution in writing

A resolution in writing signed by all Directors (including in the case of a Director who is

absent or unavailable, his alternate Director), is to be treated as a decision of the Directors

passed at a meeting of the Directors duly convened and held.

Form of resolution in writing

(a) A resolution in writing may consist of several documents in like form, each signed
by one or more Directors or their alternate Directors and if so signed it takes effect
on the latest date on which a Director or his alternate Director signs one of the
documents.

(b)  Inrelation to a resolution in writing:

(i) a document generated by electronic means which purports to be a facsimile
of a resolution of Directors is to be treated as a resolution in writing; and

(i) a document bearing a facsimile of a signature is to be treated as signed.
CEO

Appointment of CEQ

The Directors may appoint a person who is not a Director to the position of CEO for such
period and on such terms and conditions as the Directors determine.
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Responsibilities of CEQ

The CEO is responsible to the Directors for the management of the Company's affairs and
for co-ordinating and supervising the day to day business and operations of the Company.

16.3 CEO may authorise expenditure and incur liabilities
The CEO is permitted to authorise expenditure and incur liabilities on behalf, or in the
name, of the Company within the limits approved by the Directors from time to time.
17. INDEMNITY AND INSURANCE
171 Indemnirty
(a) To the extent permitted by the Corporations Act, the Company:
(i) must indemnify every person who is or has been a Director or Secretary of
the Company; and
(ii) where the board of Directors considers it appropriate to do so, may
indemnify any other person who is or has been an officer of the Company or
of a related body corporate of the Company,
against any liability incurred by that person in his or her capacity as an officer of
the Company or of the related body corporate (as the case may be) except to the
extent that the person is otherwise entitled 1o be indemnified and is actually
indemnified by another person (including, without limitation, an insurer under any
insurance policy).
(b) In accordance with section 199A of the Corporations Act, the Company must not
indemnify a person against:
(i)  any of the following liabilities incurred as an officer of the Company:

(A) aliability owed to the Company or a related body corporate;

(B) a liability for a pecuniary penalty order under section 317G of the
Corporations Act or a compensation order under section 1317H of the
Corporations Act, or

(C) a liability that is owed to someone other than the Company or a
related body corporate and did not arise out of conduct in good faith;
or

(i) legal costs incurred in defending an action for a liability incurred as an
officer of the Company if the costs are incurred:

(A) in defending or resisting proceedings in which the person is found to
have a liability for which they could not be indemnified under
rule 17.1{b)(i};

(B) in defending or resisting criminal proceedings in which the person is
found guilty;
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(C) in defending or resisting proceedings brought by the Australian
Securities and Investments Commission or a liquidator for a court
order if the grounds for making the order are found by the Court to
have been established; and

(D) in connection with proceedings for relief to the person under the Act,
in which the Court denies the relief Corporations Act.

Clause 17.1(b)(i1){C) does not apply to costs incurred in responding to
actions taken by the Australian Securities and Investment Commission or a
liquidator as part of an investigation before commencing proceedings for the
court order.

(iii) For the purposes of clause 17.1(b)(ii) the outcome of proceedings is the
outcome of the proceedings and any appeal in relation to the proceedings.

Insurance

() The Company may pay or agree to pay a premium in respect of a contract insuring
a person who is or has been an officer of the Company or a related body corporate
of the Company against any liability incurred by the person as an officer of the
Company or a related body corporate except a liability (other than one for legal
costs) arising out of:

(i)  conduct involving a wilful breach of duty in relation to the Company; or

(ii)  a contravention of section 182 or 183 of the Corporations Act.

17.3 Director voting on contract of indemnity or insurance
Despite anything in this Constitution, a Director is not preciuded from voting in respect
of any contract or proposed contract of indemnity or insurance, merely because the
contract indemnifies or insures or would indemnify or insure the Director against a
liability incurred by the Director as an officer of the Company or of a related body
corporate.

17.4 Liability
No officer of the Company is liable for the act, neglect or default of any other officer or
for joining in any act or for any other loss, expense or damage which arises in the
execution of the duties of his or her office unless it arises through his or her own
negligence, default, breach of duty or breach of trust.

17.5 Meaning of “Officer”
For the purpeses of this clause 17, “officer” means a Director, Secretary or senior
manager.

18. EXECUTION OF DOCUMENTS
The Company may execute a document if the document is signed by:
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20.1

20.2

21.

211

{a) two (2) Directors one (1) of whom was appointed as a Director by the SACA
Appointor and the other of whom was appointed as a Director by the SANFL
Appointor; or

(b) a Director (First Signatory) and a Secretary provided that if that Secretary 1s a
Director, the Secretary must have been appointed as a Director by such of the

SACA Appointor or the SANFL Appointor which did not appoint the First
Signatory as a Director.

SURPLUS ASSETS ON WINDING UP OR DISSOLUTION

Upon the winding up or dissolution of the Company, any remaining property after
satisfaction of all debts and liabilities, will not be paid to or distributed among the
Members, but will be given or transferred to some other institution or company which:

(a)  has objects of a similar nature to the Company; and

(b) has constitueni documents which prohibit the distribution of its income and
property among its members on terms substantially to the effect of rule 6;

as determined by the Members at or before the time of winding up or dissolution of the
Company.

ACCOUNTS AND AUDIT
Accounting Records
The Directors must cause:

(a) the Company to keep the accounting records and to prepare the financial
statements required by the Corporations Act; and

)] the accounts to be sent to Members and laid before general meetings of the
Company as required by the Corporations Act.

Audit

The Board must cause the accounts of the Company to be audited by the auditor for the

time being of the Company as required by the Corporations Act.

NOTICES

Persons authorised to give notices

(a) A notice by either the Company or a Member in connection with this Constitution
may be given on behalf of the Company or Member by a solicitor, director or

company secretary of the Company or Member.

b) The signature of a person on a notice given by the Company may be written,
gn p g p
printed or stamped.
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Method of giving notices

In addition to the method for giving notices permitted by statute, a notice by the
Company or a Member in connection with this Constitution may be given to the

addressee by:

(a)  delivering it 1o a street address of the addressee;

(b) sending it by prepaid ordinary post (airmail if outside Australia) to a street or
postal address of the addressee; or

(c) sending it by facsimile or e-mail to the facsimile number or e-mail address of the

addressee.

21.3 Addresses for giving notices to Members
(a)  The street address or postal address of a Member is the street or postal address of
the Member shown in the Register.
(b}  The facsimile number or e-mail address of a Member is the number which the
Member may specify by written notice to the Company as the facsimile number or
e-mail address to which notices may be sent to the Member.
{c) Until a person entitled to a share in consequence of the death or bankruptcy of a
Member gives notice to the Company of an address for the giving of notices, the
address of that person is the address of the deceased or bankrupt Member.
214 Address for giving notices to the Company
(a)  The street and postal address of the Company is the Office.
(b) The facsimile number or e-mail address of the Company is the number which the
Company may specify by written notice to the Members as the facsimile number or
e-mail address to which notices may be sent to the Company.
21.5 Time notice of meeting is given
A notice of meeting given in accordance with this Constitution is to be taken as given,
served and received:
{a) if delivered in writing to the street address of the addressee, at the time of delivery;
(b) if it is sent by post to the street or postal address of the addressee, on the 5%
business day afier posting; or
(¢) if sent by facsimile or e-mail to the facsimile number or e-mail address of the
addressee, at the time transmission is completed.
21.6 Time other notices are given
A notice given in accordance with this Constitution is to be taken as given, served and
received:
(a) if delivered in writing to the street address of the addressee, at the time of delivery,
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(b} if it is sent by post to the street or postal address of the addressee, on the 5th
business day after posting; or

{c) if sent by facsimile or e-mail 1o the facsimile number or e-mail address of the
addressee, at the time transmission is completed.

21.7 Proof of giving notices

The sending of a notice by facsimile or e-mail and the time of completion of transmission
may be proved conclusively by production of:

(a} a transmission report by the facsimile machine from which the notice was
transmitted which indicates that a facsimile of the notice was sent in its entirety to
the facsimile number of the addressee; or

(b) aprint out of an acknowledgment of receipt of the e-mail.

21.8 Persons entitled to notice of general meeting

{a) Notice of every general meeting must be given by a method authorised by this
Constitution to:

(i)  every Member;

(iiy every Director;

(iii) the CEQ; and

(iv) the auditor for the time being of the Company.

(b} No other person is entitled to receive notices of general meetings.

22. INTERPRETATION
221 References to law and the Constitution

A reference to:

(a) any legislation includes any regulation or instrument made under it and where
amended, re—enacted or replaced means that amended, re—enacted or replacement
legislation; or

(b) this Constitution, where amended, means this Constitution as so amended.

22.2 Presumptions of interpretation

{a}  Unless the context otherwise requires a word which denotes:

()  the singular denotes the plural and vice versa;

(ii)  any gender denotes the other gender; and

(iii) a person denotes an individual and a body corporate.
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(b) Where a word or phrase is given a defined meaning any other part of speech or
other grammatical form in respect of that word or phrase has a corresponding
meaning.
223 Replaceable rules

Each of the provisions of the Corporations Act which would but for this rule apply to the
Company as a replaceable rule within the meaning of the Corporations Act are displaced
and do not apply to the Company.

22.4 Exercise of powers

(a) Except as specifically contemplated to the contrary in this Constitution, the

Company may, in any manner permitted by the Corporations Act:

(i)  exercise any power;

(n  take any action; or

(iiiy engage in any conduct or procedure,

which under the Corporations Act a company limited by guarantee may exercise,
take or engage in if authorised by its Constitution.

(b} The Company may only exercise its powers to further its objects.

22.5 Headings and table of contents
Headings and any table of contents must be ignored in the interpretation of this
Constitution.

22.6 References to and calculations of time

(a) Unless the context otherwise requires a reference to a time of day means that time
of day in the state or territory in which the Office is situated.

(b) For the purposes of determining the length of a period (but not its commencement)
a reference to:

(i)  a day means a period of time commencing at midnight and ending twenty-
four (24) hours later; and

(i) a month means a calendar month which is a period commencing at the
beginning of a day of one of the twelve (12) months of the year and ending
immediately before the beginning of the corresponding day of the next
month or, if there is no such corresponding day, ending at the expiration of
that next moenth.

(€) Where a period of time is specified and is to be calculated before or after a given
day, act or event it must be calculated without counting that day or the day of that
act or event.

(d) A provision of this Constitution, except that specifving the time for deposit of
proxies with the Company, which has the effect of requiring anything to be done
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on or by a date which is not a business day must be interpreted as if it required it to
be done on or by the next business day.

22.7 Business day

A reference to a business day means a day during which banks are open for general
banking business in the state or territory in which the Office is situated.

23. AMENDMENT OF CONSTITUTION
231 Special resolution

This Constituticn may only be amended by Special Resolution.
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! SIGNATURE PAGE
We the undersigned agree to form a company with the above Constitution and to be bound by that
- Constitution.
DATED 22 December~ 2009
NAME OF MEMBER ADDRESS AND OCCUPATION SIGNATURE
; Philip James Gallagher 12 Aveland Avenue
| Trinity Gardens SA 5068 Mﬁ/
\
j Director /
Leigh Robert Whicker 9a Seaview Road
Lynton SA 5062 £ (
Director
U
Rodney John Payze 10 Jasper Street
Hyde Park SA 5061
Director //Z/L—'_”'" .
James Reginald Coppins Apartment 33 /
72 Colley Terrace )
Glenelg SA 5045 é:)
Director //? t
R A
Andrew William Sinclair 13 Marlborough Street
College Park SA 5069 MR
Director "
_
John Charles Bannon AO 42 Charlick Circuit
Adelaide SA 500(/%/\/\,\/#
Director
[
Ian Murray McLachlan 5 Fuller Court :
Walkerville SA 5081 W i
Director

Francis Creagh O’Connor

97 MacKinnon Parade
North Adelaide SA 5006 W
Director
! ~—""
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