
 

 

SACA Constitution and Legal Structure – Summary of Proposed Changes for Consultation 

 
Set out below is a summary of the SACA constitutional and legal structure changes being considered with a view to achieving a more contemporary, 
adaptive and accessible organisation for Members.  The proposed principles are contained in a draft new Constitution to be voted on by SACA 
Members in a Special General Meeting to be held on 7 June 2018.     
 
Commencing on page 25 is a table summarising the changes in the draft new Constitution to be voted on by SACA Members on 7 June 2018 from 
the version of the draft new Constitution that was released to Members or consultation on 7 March 2018. 
 
# Topic Current SACA Constitution  Clause 

Ref1 
Draft New SACA Constitution Clause 

Ref2 

1. SACA Purpose 
(objects and 
powers) 

The Constitution lists SACA’s “objects”. 
Essentially, this is a list of the primary 
purposes and aims for which SACA exists. 
SACA can only undertake activities which 
are consistent with these objects.  
SACA’s Constitution is decades old. While 
suitable at the time it was written, the needs 
of cricket, the sporting environment and 
SACA’s role have changed greatly since. 
Some of SACA’s objects (and therefore the 
limits on the type of activities that SACA 
may undertake), are now outdated.  This 
restricts SACA’s ability to flexibly pursue 
new and innovative opportunities. 
 

3.1 SACA’s objects (its purpose) would be expanded, to 
reflect that SACA and cricket in South Australia has 
become bigger than just Adelaide Oval - and to 
enhance SACA’s ability to support and grow 
grassroots and community cricket right across South 
Australia. 
SACA will continue to serve its Members and operate 
as South Australia’s peak cricketing organisation; 
growing and developing grassroots cricket in schools 
and clubs throughout metropolitan and country South 
Australia, including activities at Adelaide Oval and 
other SACA grounds.  
Proposed changes would give SACA the flexibility to 
undertake a wider variety of activities, provided they 
are in pursuit of its purpose.  
This would help SACA to drive growth. In turn, this 
would allow SACA to further invest in the game from 
grassroots level upwards, and to offer enhanced 
facilities and experiences for SACA Members. 

1 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
1.1 

                                                      
1 References are to provisions in the existing SACA Constitution 
2 References are to provisions in the draft new SACA Constitution 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

The draft new Constitution states SACA’s purpose as 
being to promote, develop and encourage the game of 
cricket in South Australia.  It then sets out a modern 
list of activities/undertakings that SACA may take in 
pursuit of this purpose, including:  

• controlling, managing and promoting SACA 
club (Premier) cricket matches, representative 
matches and elite matches, and other cricket 
matches played at AO or other SACA grounds; 

• continuing SACA’s affiliation with Cricket 
Australia; and 

• entering into other arrangements or activities 
to advance the interests of SACA or its 
Members. 

The draft new Constitution also states that SACA is 
committed to promoting and upholding the spirit of the 
game of cricket. 

 
 
1.2 
 
 
 
 
 
 
 
 
 
 
 
 

2. Board Size SACA’s Board must consist of between 8 
and 12 Board Members, plus one 
representative of the Grade Cricket 
Committee (being a maximum of 13).  
This is a large board by modern corporate 
governance standards.  

18 The size of the Board would be reduced to 11 
Directors in total, comprising 10 Directors elected by 
Members (Member Elected Directors), plus the Chair 
of the Premier Cricket Committee.  
Smaller boards improve the speed and quality of 
decision-making, by fostering deeper-debate and 
increasing the accountability of individual Board 
Members.  
Together with the introduction of maximum Board 
tenure (see below), maintaining 10 Member Elected 
Directors is intended to balance a size reduction while 
also preserving a fair opportunity for members to be 
elected to the Board. 

11.1, 
11.2 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

3. Board Tenure The length of time that a Board Member 
serves on the Board (i.e. tenure) is set by a 
rotation system. The three Board Members 
who have served the longest since their last 
election/re-election retire at each AGM, but 
may be re-elected.  
This means that tenure is potentially 
unlimited – Board Members hold office until 
they either retire without standing for re-
election,  are not re-elected, or otherwise 
cease being a Board Member by, for 
example, resigning. 
 

19 Limited tenure would promote regular Board renewal, 
bringing the benefit of new input while retaining 
corporate memory.  
Tenure will be capped so that Member 
Elected Directors serve a maximum of three 
consecutive terms in office (other than a limited 
exception in the case of the office of President and 
Vice- President – see below). Three of the ten 
Member Elected Directors (those who have served 
longest in office since their last election or re-
election) will continue to be required to retire at each 
AGM (though this number may be reduced in limited 
circumstances – see below), but a tenure limit would 
be introduced. 
In practice, the 3 term limit would result in a maximum 
tenure of 10 years for each Director, except in limited 
circumstances where: 

• the resignation of another Member Elected 
Director mid-term or an existing vacancy could 
lengthen this by a maximum of one extra year; 
or 
 

• where a Director is initially appointed to fill a 
casual vacancy, which could extend that 
person’s total board tenure by a maximum one 
extra year.  

The offices of President and Vice President have a 
greater responsibility than normal board positions, 
including with respect to the strategic direction of the 
organisation, high level relationships and major 
projects, mentoring other Directors and ensuring the 

 
 
 
 
 
11.8(a) 
 
 
 
11.7(a) 
 
 
 
 
 
 
 
11.7(a), 
11.7(c) 
 
 
 
 
 
 
 
 
 
 
 
11.8(c) 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

organisation has first-rate governance. To ensure 
proper continuity, it is recommended that people 
occupying these offices be permitted to nominate to 
serve a fourth and final term.  
Where the term of a person appointed to fill a casual 
vacancy terminates at an AGM - see item 13 below, or 
if the number of Member Elected Directors is 
otherwise below 10, those positions will be available 
to be filled by Members and the number of Member 
Elected Directors required to retire at the AGM will be 
reduced accordingly.   
For example, where the term of a recently appointed 
casual vacancy terminates at an AGM, then only two 
(rather than three) Member Elected Directors will be 
required to retire in addition to the casual vacancy 
appointee.  The third Member Elected Director who 
would otherwise have been required to retire in the 
ordinary course will instead retire at the following 
AGM.  In effect, this means that at every AGM 
Members will always be voting on the election of 3 
Directors. 
As a transitional matter, there will be no ‘safe harbour’ 
provisions for existing SACA Board Members, who will 
not be permitted to stand for re-election if they exceed 
the maximum tenure limit (based on time already 
served).   
 

 
 
 
 
 
 
 
11.3(c), 
11.7(a) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Sched, 
para 
3(a)(iv) 

4. Nominations 
Committee 

There is no express provision in the 
Constitution allowing the Board to establish 
a Nominations Committee. 

 The Board would be expressly required to establish a 
Nominations Committee, which is an important feature 
of good corporate governance.  

13.5(a) 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

Nominations Committees have become increasingly 
common in modern organisations. Further, both the 
South Australian Office for Recreation and Sport and 
the Australian Sports Commission encourage sporting 
organisations to have a Nominations Committee as a 
matter of good governance. 
SACA’s Nominations Committee would review, 
monitor and provide guidance on the composition of 
the SACA Board, with the goal of ensuring the Board 
has an accessible process around appointments, and 
is composed of people with a diverse range of 
backgrounds, skills and experiences. 
The independence of the Nominations Committee will 
be protected by the requirement that the Chair of that 
Committee be independent of SACA (eg. a person 
who is not a SACA Director or otherwise affiliated with 
SACA, Cricket Australia or any Premier Club).  
However, a person will not be precluded from being 
appointed as the Independent Chair solely by reason 
of holding SACA Membership.   
Any SACA Director who sits on the Nominations 
Committee would be required to stand down from the 
Committee in the event they are standing for election. 
It is proposed that the Nominations Committee’s key 
responsibilities under the constitution and a committee 
charter would be to: 

• undertake ongoing evaluation of SACA Board 
performance and identify gaps in any board 
skills and experience;  

• better inform SACA members about the skills 
and experience of SACA Board candidates;  

 
 
 
 
 
 
 
 
 
 
13.5(b) 
 
13.5(g) 
 
13.5(d) 
 
 
13.5(e) 
 
 
 
 
 
13.5(h), 
(i) 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

• provide guidance to the SACA Board and 
SACA Members about the election of 
Directors to the SACA Board; and 

• provide guidance to the SACA Board about 
Board appointments to other entities (such as 
the Adelaide Oval Stadium Management 
Authority).  

The Nominations Committee’s role in any election is 
limited to providing guidance to the SACA Board and 
Members. Any Full or Country member who wishes to 
seek election will be able to have their name on a 
ballot, and the final decision in any election on who is 
on the board will always be made by SACA Members 
through open elections.   
The Independent Nominations Committee Chair would 
also be responsible for approving candidate election 
statements (after consulting with the Nominations 
Committee) and would have a casting vote in a tied 
election if the President (who would otherwise have 
the casting vote) is a candidate. 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
11.4(a) 
 
 
 
 
 
 
11.4(f) 

5. Board 
Committees 

The SACA Board may appoint a Finance 
and Audit Committee.  
This committee reviews and makes 
recommendations to the Board about an 
organisation’s financial and compliance 
matters. It oversees financial accounts and 

31 
 
 
 
 
 

The Finance and Audit Committee would be retained, 
as it is an important feature of good corporate 
governance.  
Aside from establishing a Nominations Committee 
(see Item 4), the Board would continue to have 

13.4 
 
 
 
13.3 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

systems, the appointment of auditors and 
compliance with risk management 
frameworks. 
The SACA Board also has rights to 
establish other sub-committees as it 
considers appropriate.  

 
 
15.1 

flexibility to set up other committees for specific 
purposes, as it considers necessary.  
Use of committees would increase efficiency, because 
a dedicated committee could deal with matters in 
more detail and a shorter timeframe than would 
otherwise be possible for the full Board. 

6. Transition to 
Public Company 
limited by 
Guarantee 
(CLBG) 

SACA currently exists as an incorporated 
association. This is a type of incorporated 
legal structure established under South 
Australian legislation (the Associations 
Incorporation Act 1985) and administered 
by Consumer and Business Services (SA). 

 SACA’s legal structure would be transitioned from an 
incorporated association to a Public Company Limited 
by Guarantee (CLBG). 
CLBGs are governed by the Commonwealth 
Corporations Act 2001 and administered by the 
Australian Securities and Investments Commission. 
CLBGs are a special form of public company designed 
for non-profit organisations.  
There are several advantages to being a CLBG over 
an incorporated association, including: 

• Greater accountability: the governing 
legislation has clearer, more robust and 
structured rules about the operation of a 
CLBG, particularly about its internal 
management and corporate governance.  

• Greater commercial acceptance: the CLBG 
structure is better understood, which would 
benefit SACA commercially in dealings with 
third parties, such as governments, insurance 
providers and banks.   

• Greater flexibility of geographical operation: as 
CLBGs are governed by national legislation, 
they can easily operate across State/Territory 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

borders without the limitations and additional 
rules applying to incorporated associations. 

Many other sporting organisations that were founded 
as associations (in SACA’s case, nearly 150 years 
ago) have adopted a company limited by guarantee 
structure, including Cricket NSW, Cricket Queensland, 
Cricket Tasmania and Cricket Victoria. 
 
As a national organisation, SACA’s purpose would 
remain - to promote and develop the game of cricket 
in South Australia and in doing so to provide quality 
experiences for members. 
 
The Schedule to the draft new Constitution includes 
transitional provisions intended to assist in ensuring a 
seamless transition for SACA from an incorporated 
association to a CLBG.  These deal with procedural 
matters such as clarifying existing Members’ 
entitlements to receive notice of and vote at SACA’s 
2018 AGM and on the 2018 director elections, and 
recognising time already served by existing SACA 
Board Members for the purposes of the tenure limits in 
the draft new Constitution. 
 

 
 
 
 
 
 
 
 
 
 
 
Sched-
ule 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

7. Proxies and 
Alternate 
Directors 

A Board Member may appoint another 
Board Member to act as a proxy. (That is, 
the first Board Member appoints the latter to 
represent and vote on the first Board 
Member’s behalf at a Board meeting.) 
The Chairperson of the Grade Cricket 
Committee is automatically included as a 
SACA Board Member. In the Chairperson’s 
absence, if the Grade Cricket Committee 
has appointed an alternate, the alternate 
may attend Board meetings and vote in 
his/her place. 
 

23 
 
 
 
18.2 
 
22 

The right for Member Elected Directors to appoint a 
proxy would be removed, but the Chair of the Premier 
Cricket Committee (formerly known as the Grade 
Cricket Committee) would still be allowed to appoint 
an alternate given the representative nature of that 
role. 

11.12 

8. Grade Cricket 
Representative 

The Chairperson of the Grade Cricket 
Committee is automatically a member of the 
SACA Board.  

18.2 This right will be retained. By virtue of his or her 
position as Premier Cricket Committee Chair, the 
Chair would automatically become a SACA Director 
(the ‘Premier Cricket Committee Delegate Director’). 

11.2(b), 
11.5 

9. Role of Grade 
Cricket Clubs 

Among other things relating to Grade (now 
Premier) Cricket, the Constitution deals with 
membership and powers of the Grade 
Cricket Committee. It has power to 
administer the Grade Cricket Competition 
(subject to any directions of the SACA 
Board).  

39-43, 
48-58, 
69 

The Grade Cricket Committee would continue to exist 
with the same membership and powers, but would be 
renamed the Premier Cricket Committee.  All 
provisions from the old Constitution relating to Premier 
Cricket, the Premier Cricket Committee and Premier 
clubs have been preserved in the new Constitution 
except for updating the: dispute resolution clause (see 
item 10); and access to grounds clause (see item 43). 

14 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

10. New dispute 
resolution 
process for 
Premier Cricket 
Committee 

A dispute between the SACA Board and the 
Grade Cricket Committee which in the 
opinion of the SACA President cannot be 
resolved by negotiation, is to be decided by 
a Queen’s Counsel nominated by the 
president of the Law Society of south 
Australia. 
 

58 As the existing dispute resolution procedure is 
considered to be potentially inaccessible, it would be 
replaced with a mediation procedure that can be 
triggered by either the President of SACA or the Chair 
of the Premier Cricket Committee. Binding arbitration 
would follow if mediation cannot resolve the dispute. 
The dispute resolution fees would be paid by SACA, 
unless the Arbitrator determines otherwise in the case 
of arbitration. 

14.12 

11. Patron and Vice-
Patron 

The Board may appoint a Patron and a 
Vice-Patron as representatives of SACA (for 
example, to represent SACA to international 
touring teams).  
The Governor of South Australia and the 
Lord Mayor of Adelaide will, respectively, be 
appointed to these positions, unless the 
Board otherwise decides. 
 

5 These provisions will be retained. 20.1, 
20.2 

12. Board Office 
Bearers 

The SACA Board must appoint three office-
bearers from amongst its Board Members: a 
Chairperson, a President and a Vice-
President.  
 

20 These provisions will be retained. The Board would 
elect a Chair, President and Vice-President from its 
numbers. 

17.1, 
8.5(a), 
15.6 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

13. Casual 
Vacancies 

The SACA Board may appoint a person to 
fill a casual vacancy.  A casual vacancy 
may arise, for example, when a Board 
Member resigns, is expelled or otherwise 
cannot fulfil his or her duties. 
Provided the appointment is confirmed by 
SACA Members at the next AGM, the 
appointee serves on the Board until 
required by the Constitution to retire. 
(Retirement occurs either when the 
appointee’s predecessor would have been 
required to retire, or when the appointee 
becomes one of the three Board Members 
who have served the longest continuous 
period on the Board, dating from the time 
his or her appointment was confirmed by 
Members.) 
 

21 
 
 
 
 
 
21.2 

The SACA Board would retain the ability to appoint a 
person to fill a casual vacancy.  However, the Board 
would be unable to exercise this right during a Director 
election period as election rights are reserved for 
Members during that period. 
A person appointed by the Board to fill a casual 
vacancy would be required to retire at the first AGM 
after his or her appointment and would be permitted to 
stand for election by Members. If elected, they would 
then start a ‘fresh’ term. 
This position reflects the principles of the special 
resolution put at the 2017 SACA AGM (while the 
proposed special resolution was not passed, it 
received a significant vote in favour of 74%, which 
indicates strong Member support for the proposition). 
Time spent on the Board to fill a casual vacancy would 
be excluded from the tenure limit or calculation of 
retirement timeframes under the rotation system 
referred to in item 3 above. 

11.11 
 
 
 
 
11.7(c) 
 
 
 
 
 
 
 
 
 
 
11.8(b) 

14. Appointment of 
CA Directors 

The SACA Board annually appoints a SACA 
representative to the Board of Cricket 
Australia. 
 

28 This provision would be removed. It is no longer 
relevant because of Cricket Australia governance 
changes.  
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

15. Nomination and 
Election of 
Directors 
(Process) 

Rigid timeframes apply to procedures for 
the nomination and election of Board 
Members. Nominations for election must be 
received at least 28 days before the AGM, 
and advertisements calling for nominations 
must be placed at least 10 days before to 
the closing date for nominations. 
 

33 
 
33.1, 
33.2(b) 

Changes to the process around the setting of the 
dates for nomination and election of Directors would 
ensure that the process runs smoothly and allows 
enough time for the Nominations Committee to 
undertake its role (refer to item 4). 
SACA would call for nominations by advertisement 
appearing twice in the newspaper, email to Members 
and post a notice on the SACA website. 
Voting Members would be provided with the ability to 
resolve that advertisements for calls for nominations 
need no longer be published in the newspaper to 
reflect that as technology changes members may 
decide that they no longer require calls for 
nominations to be advertised in this way. 

11.3, 
11.4 
 
 
 
 
 
 
 
 
 
11.3(c) 
(iii) 

16. Ability of Certain 
Members to 
Nominate for 
Board 

Only Full or Country Members of SACA are 
eligible for election to the Board.  

18.1 This provision will be retained. 11.6(b) 

17. Quorum for 
Directors 
Meetings 

Six persons are required to reach quorum at 
a meeting of the SACA Board.  
A “quorum” is the number of attendees that 
must be present for a meeting to be 
properly convened and decisions made at 
the meeting to be valid. 
 

48.1 In line with proposed reduction in the size of the Board 
(refer to item 2), the quorum would be reduced to five 
persons. 
 

15.2(a) 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

18. Quorum for 
Members 
Meetings 

To reach a quorum, thirty SACA Members 
must be present in person or by proxy (i.e. 
by appointed representative) at an AGM or 
Special General Meeting.  
A “quorum” is the number of attendees that 
must be present for a meeting to be 
properly convened and decisions made at 
the meeting to be valid. 
 

67.3 This provision will be retained. 8.3 

19. Conduct of 
Meetings 

SACA’S Constitution sets procedures for 
the conduct of SACA Members meetings, 
including procedures for appointment of a 
Chairperson and the adjournment of the 
meeting if a quorum (i.e. minimum number 
of Members required to be present) is not 
reached. 
  

67 These provisions would be updated to reflect 
generally accepted meeting procedure provisions 
supplementing the provisions in the Commonwealth 
Corporations Act 2001.  
This would clarify and modernise the rules about 
conduct of general meetings. 
For example, the changes would allow SACA to hold a 
meeting of members at two or more places using 
technology. This would potentially increase Member 
participation rates in the future. 
See item 41 below regarding Members convening 
EGM/SGMs or proposing resolutions at AGMs.  

8-10 
 
 
 
 
 
8.2 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

20. Voting by Proxy A SACA Member can appoint another 
SACA Member to attend and vote at a 
General meeting on behalf of the first 
Member (that is, to act as a proxy for the 
first Member).  
Procedures must be followed for the proxy 
appointment to be valid. For example, there 
are rules about the form of document used 
to make the appointment, and the deadline 
by which the document must be submitted 
to the SACA. 

67A These provisions would be replaced by generally 
accepted proxy provisions supplementing the 
Corporations Act provisions about proxies. In 
substance, these provisions are similar to those 
already in SACA’s Constitution, except that: 

• any person can act as a proxy (i.e. the proxy 
would no longer need to be a SACA Member); 

• the document appointing the proxy must be 
received by the SACA at least 48 hours before 
the General Meeting (rather than three days 
before the General Meeting, which is the 
position under the current Constitution); and 

• a proxy may vote on a show of hands. 

10 
 
 
 
 
 
 
10.3(a) 
 
 
 
 
10.1(a) 

21. Electronic 
(Direct) Voting 

The SACA Board can decide that SACA 
Members may have a direct vote on certain 
special resolutions at General Meetings.  
A “direct vote” essentially means that the 
Member can vote without attending the 
meeting or appointing a proxy, by giving 
written notice of their voting intention (for 
example, by post, fax or other electronic 
methods). 
 

68 This provision would be kept in substance, but would 
clarify that the direct voting procedure may be used for 
all resolutions (ie. not just special resolutions) to 
further empower SACA members. 

9.9 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

22. Membership 
Classes 

The Constitution lists the various classes of 
SACA Membership (for example, Full 
Members, Country Members and Life 
Members). The Board has a broad right to 
under the current Constitution to determine 
classes of membership and other 
membership related matters including 
classes of membership, membership 
qualifications, numbers of members in each 
class and the rights and privileges attaching 
to membership of any class.    
 

6.1 
 
6.2 

The Board would continue have flexibility to make 
determinations in relation to these matters under the 
proposed new Constitution.    

3.1 - 
3.4 

23. Membership 
Rights 

The Constitution provides three specific 
Member rights, being: 

• The right to be admitted to “all parts 
of the Oval” during cricket matches 
and SANFL matches at Adelaide 
Oval; 

• The right to be admitted to other 
parts of Adelaide Oval, and at such 
times, as the Board determines; and 

• To all other rights, privileges and 
purposes pertaining to Membership 
of the SACA from time to time.  

 
If taken literally, the requirement that 
membership allows admission to “all parts 
of the Oval”. would be impractical and 
create security risks.  

 
 
11.1(a) 
 
11.1(b) 
 
 
11.2 

There is no derogation of fundamental Member rights 
under the proposed new Constitution. 
 
To reflect current practice: 

• the Member right of admission to “all parts of 
the Oval” during cricket matches and SANFL 
matches would be sensibly limited, for reasons 
of safety and security; and 

• the access right would exclude public or 
hospitality ticketed areas, media facilities or 
other areas if determined by the Board or the 
Stadium Management Authority. 

 
 
 
 
 
4.1(a) 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

24. Priority 
Membership 

The Constitution permits the Board to give 
priority to a particular membership 
application if the Board thinks it just and 
equitable to do so. 

7 This power will be retained. 3.6 

25. Appeal Process There is an appeal process available for a 
person who has had their application for 
SACA membership rejected. This involves 
referring the decision to a vote of Members 
at the next AGM. 

8 This appeals process will be retained. 
 

3.7(b) 

26. Voting rights The Constitution lists the classes of SACA 
membership that may vote at General 
meetings. 
 
Non-financial voting members (that is, 
voting members who have not paid their 
membership fees for a new membership 
year by the due date) may continue to vote 
in director elections for that further 
membership year. 

9 
 
 
 
9.3 

The existing entitlements for Full Members, Country 
Members, Life Members, Honorary Life Members, 
Tenured Members, Honorary – Services Rendered 
Members and Premier Cricket Committee Members to 
vote would continue. Voting rights for other classes of 
membership (including any new classes of 
memberships – see item 9) would be decided by the 
Board. 
Non-financial voting members will not be able to vote 
on any constitutional matter, including the election of 
directors, for a new membership year in relation to 
which they have not paid their membership fees by 
the due date. 
 

4.2(a) 
 
 
 
 
 
 
 
4.2(b) 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

27. Membership 
Procedures 

The Constitution sets procedures about 
payment of membership subscriptions and 
use of membership cards.  
 

10-14 The Board would continue to determine requirements 
and rules about the administration of memberships, 
including about applications for membership, entry, 
election and membership fees. Some of these 
procedures that are currently set out in the 
Constitution would be moved to the By-Laws to 
simplify the Constitution and allow flexibility into the 
future. 
 

4.7, 3.3  

28. Board (vs 
Management) 
Powers 

The Constitution sets out the roles of 
SACA’s Board and Chief Executive Officer. 
Essentially, the Board is responsible for 
overseeing SACA’s overall strategic 
direction, whereas the Chief Executive 
Officer is responsible for the day to day 
management of its affairs. 

24, 25, 
29 

The existing provisions would be kept in substance 
though through broader/more general provisions, 
rather than unnecessarily listing a range of specific 
areas of control of the Board. The Board would have 
power to manage and control the business and affairs 
of SACA. The Board would define the powers and 
duties of the Chief Executive, including that the Board 
may delegate day-to-day control management and 
control of SACA to the Chief Executive. 

13.1, 
18 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

29. Convening 
Meetings 

SACA must give advance notice of General 
Meetings by publishing details of the 
meeting in several different sources, 
including by email, on its website and in a 
state-wide newspaper.  
The Constitution contains an outdated 
provision allowing Members to request that 
notice of General Meeting be sent by post. It 
only applied to membership years 
commencing before 1 September 2017. 
After that date notices, were to be sent by 
email. 
 

65, 66 
 
 
 
66.2, 
66.3 

The requirement to advertise General Meetings in the 
newspaper would remain.  However, for the reasons 
stated in item 15 above, Voting Members would be 
provided with the ability to resolve that SACA need no 
longer publish such advertisements. 
SACA would still have to prominently display meeting 
notices at the SACA office (as well as the existing 
requirements to publish the notice on SACA’s website 
and via e-mail).  
As 1 September 2017 has passed, the provision 
allowing Members to request notice of General 
Meeting by post is no longer relevant, so would be 
removed from the Constitution. 

 
7.3(c) 
 
 
 
7 
 
7.3(b) 

30. Reciprocal 
arrangements 

The Board may make arrangements with 
other cricket venues, to provide SACA 
members with access to those venues (and, 
vice versa, to provide members of those 
venues with access to Adelaide Oval). 
 

32 This ability would be retained. 4.3 

31. Rejecting 
Membership 

The Board has an implicit power to reject 
membership applications, though the 
Constitution does not specify how this 
power may be exercised. 

8 This power will be made explicit – ‘the Board may 
reject a person’s application for Membership’. 

3.7(a) 

32. Membership 
renewal 

Membership renewal processes are set out 
in the By-Laws.  

 Membership renewal processes would continue to be 
determined by the Board and set out in the By-Laws. 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

33. Member removal 
etc 

The Board (or a delegate authorised by the 
Board) may impose sanctions on SACA 
Members who have infringed the SACA 
Constitution, By-Laws and other regulations 
or broken the law in using AO or other 
SACA grounds. Sanctions include expelling 
or suspending the member from SACA 
membership, or fining or reprimanding the 
member. 
 

27 This power would be kept in substance. In addition to 
suspending or cancelling memberships for the existing 
reasons (infringement of the SACA Constitution, By-
Laws and other regulations or breaking the law in 
using AO or other SACA grounds), the Board will also 
be able to cancel or suspend a Member for conduct 
that is prejudicial to the interests or reputation of 
SACA. Consistent with the current Constitution, the 
Board may make rules (in the By Laws) about 
administration of membership suspensions and 
cancellations.  

5.2 

34. Procedural 
Irregularities 

There are no provisions in SACA’s 
Constitution to protect against the impact of 
procedural irregularities. 
A “procedural irregularity” is a mistake of a 
procedural nature which can affect the 
validity of things done at a meeting. 
Examples include a failure to reach a 
quorum (i.e. the required number of people 
in attendance) at a meeting or a deficiency 
in the contents of a notice of meeting, or a 
defect in an election procedure. 
  

 Provisions would be included in the Constitution to 
address procedural irregularities. The provisions 
would be adapted from the Corporations Act. 
The new provisions basically provide that anything 
done at a SACA Board or Committee meeting or by 
someone acting as a Director will still be valid despite 
a procedural irregularity that would otherwise have 
affected the Director or Committee Member’s standing 
or eligibility to vote. 
The underlying principle is that it would not be in the 
public interest, and would cause unnecessary 
inconvenience, to treat such acts as ineffective just 
because a mistake was made and a procedure was 
not strictly followed. 

7.3(d), 
15.8 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

35. Circular 
Resolutions of 
Directors 

A decision made by agreement of a majority 
of Board Members is deemed to be a valid 
resolution of the Board, even if not made at 
a formal Board meeting.  
 

54.4 The substance of this provision would be kept, but it 
would be expanded to reflect the circular resolution 
procedure in the Corporations Act. 
This proposed procedure allows resolutions to be 
made outside of a Board meeting, if all Directors are 
provided with notice of the resolution and a majority 
confirm in writing that they are in favour of the 
resolution. 

15.9 

36. Electronic 
Meetings 

The current Constitution does not say 
whether meetings of the SACA Board may 
be held using electronic means. 
 

 The Constitution would expressly permit Directors 
meetings to be held electronically.   
For example, this might include use of conference 
telephones or similar communications equipment.   
This would allow more Directors to participate in 
meetings.  

15.5 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

37. Member winding 
up Contribution 

SACA’s current legal structure is an 
incorporated association under South 
Australian legislation. 
This type of structure does not require any 
Member contribution in the event of a 
winding up. (A “winding up” means that the 
legal entity sells off its assets, pays off its 
debts and then ceases to exist). 

 A CLBG is incorporated on the basis that each of its 
members guarantees to contribute a specific sum of 
money when the CLBG is wound up. That contribution 
is used to pay any remaining debts and liabilities of 
the CLBG and the costs of the winding up.  
If SACA transitions its legal structure from being an 
incorporated association to a CLBG (refer item 6), the 
winding up contribution for each SACA Member would 
be up to 10 cents. This amount is the maximum 
liability that would apply to each Member under the 
Constitution in the event SACA were ever wound up 
along with any person who was a Member within one 
year of the winding up.  
A contribution of 10c on winding up is consistent with 
the equivalent provisions that apply to members of the 
Adelaide Football Club and the Port Adelaide Football 
Club under their respective constitutions.  

 
 
 
 
 
4.5 

38. Director 
Indemnity and 
Insurance 

SACA’s Constitution does not deal with 
Board Member indemnities or insurance. 

 The Constitution would include usual provisions to: 
• require SACA to indemnify its Directors for 

liabilities incurred as an officer of SACA; and 
• allow SACA to obtain insurance cover for the 

Director. 

21 

39. Various:     
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

 Other Officers The Board may appoint an Acting Chief 
Executive Officer, an Executive 
Assistant/Office Coordinator and other 
officers, if the Board considers it be 
necessary or desirable.  
 

30 This ability would be retained in substance, as part of 
the general powers of the Directors. 

13.1 

 Property of 
Association 

SACA’s Constitution sets out rules about 
what to do with property of the association if 
SACA were ever dissolved (meaning that it 
sold off all its assets, paid all its debts, and 
ceased to exist).  Any remaining assets 
after payment of debts would be used to 
support the game of cricket, other 
recreations, or for a charitable purpose, as 
nominated by SACA at the time of 
dissolution.  
This is the usual type of provision found in 
the constitution of an incorporated 
association. 

70 If SACA transitions to being a CLGB (refer item 6), 
this provision would be replaced with the usual 
provision about dealing with property of a CLBG on its 
winding up. 
If SACA were wound up and there were any surplus 
assets left over, the surplus would be distributed to a 
not-for-profit organisation, selected by the Members, 
with a similar purpose to SACA (or, if the Members fail 
to make a selection, to such organisation as 
determined by the Supreme Court of South Australia). 
 

24 

 Common Seal The procedure for SACA to execute 
documents involves affixing SACAs 
common seal (i.e. official stamp) to the 
document. Either two Board Members, or a 
Board Member and the Chief Executive 
Officer, must be present as witnesses. 
 

71 The use of the common seal would be optional. A 
document would be validly executed if signed by two 
Directors, or by one Director and either the Secretary 
of SACA or another person appointed by the Directors 
for that purpose. 

23 
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# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

 Electronic 
Communication 

The Constitution allows SACA to give 
notices to Members by email, if the Member 
provides an email address. 

72 These provisions would be retained but expanded to 
best reflect modern practices. 
The Constitution also contains an acknowledgement 
by Members that if they do not provide an email 
address or consent to SACA providing that address to 
its third party service providers, SACA may be unable 
to provide the Member with services/benefits to which 
they would otherwise be provided or entitled. 

25 
 
25(b) 

40. Transferability The Constitution currently stipulates that 
memberships are non-transferable.  

11 As previously communicated to Members, as a matter 
of prudent financial management, the Board has 
determined a longstanding policy that a non-
transferable membership model is in the best interests 
of SACA.  The stipulation concerning non-
transferability will be retained in the Constitution. 

 

4.6 

41. Convening 
SGMs/EGMs 

The Board or Chief Executive Officer must 
call a Special General Meeting if requested 
by at least 200 SACA Members.  
 

65 This position would be retained.  
However, SACA proposes to change the position that 
currently allows a single Member to propose a 
resolution be put at an AGM, considering it more 
appropriate that at least 100 Members need instead 
make this request (noting that 100 members equates 
to approximately around 0.4% of current 
approximately 23,000 SACA voting Members).    

7.2(b) 
 
S 249N 
& 249P 
Corpor-
ations 
Act 



 
SACA Constitution and Legal Structure – Summary of Proposed Changes for Consultation    24 April 2018 

 
 

24 

# Topic Current SACA Constitution  Clause 
Ref1 

Draft New SACA Constitution Clause 
Ref2 

42. By-Laws The Board may make By-Laws and other 
Regulations to give effect to the rules in the 
Constitution.  
 

26 This power will be retained. SACA will be required to 
publish notice of any changes to the By-Laws or 
Regulation on its website. The Membership By-Laws 
will be updated to ensure that their format, language 
and terminology is consistent with this proposed new 
Constitution.  However, the principles and substance 
of those By-Laws is not expected to change and it is 
intended there will be no derogation of existing 
fundamental Member rights. 

13.2 

43. Use of Grounds The Grade Cricket Committee is allowed to 
use AO and Oval No 2, unless the ovals are 
being otherwise used or are unavailable for 
reasons that the Board considers sufficient. 
 

69 This clause is proposed to be extended to expressly 
capture possible use of Park 25 by Premier Cricket.   
 

14.11 

44. Honorary 
Members 

The current SACA Constitution and 
Membership By-laws have a class of 
Members called “Honorary Members”.  This 
class is now redundant (it is no longer used 
by SACA and there are no Members in that 
class).  

6.1 and 
Member-
ship By-
laws 

The “Honorary Members” Membership Class will be 
removed (but the classes of “Honorary Life Members” 
and “Honorary – Services Rendered Members” will be 
retained).  

3.1 
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Summary of changes made to draft new Constitution released on 7 March 2018 
 
Set out below is a table summarising the substantive changes in the draft new Constitution to be voted on by SACA Members on 7 June 2018 from 
the version of the draft new Constitution that was released to Members for consultation on 7 March 2018.  The changes have been made in response 
to feedback received from Members during that consultation period.  Additional transitional provisions have also been included to assist in facilitating 
the transition for SACA from an incorporated association to a CLBG. 
 
# Topic 7 March 2018 Member Consultation 

Constitution  
Clause 

Ref 
Proposed Final Draft New Constitution Clause 

Ref 

1. Spirit of Cricket N/a  The proposed final draft new Constitution states at 
that start of the document that SACA is committed to 
promoting and upholding the spirit of the game of 
cricket. 

Before 
1 

2. Honorary 
Members 

Honorary Members were listed as a class of 
Membership. 

3.1(e) This class is now redundant (it is no longer used by 
SACA and there are no Members in that class).   
That class will be removed (but all other existing 
classes, including “Honorary Life Members”, 
“Honorary – Services Rendered Members” and 
“Tenured Members” will be retained).  

3.1 

3. Advertising 
General Meetings 
and Board 
elections 

The requirement to advertise calls for 
nomination for election to the Board and 
General Meetings in the newspaper had 
been removed. 

7.3 
11.3(c) 

The requirement to advertise calls for nomination for 
election to the Board and General Meetings in the 
newspaper would remain.  However, Voting Members 
would be provided with the ability to resolve that 
SACA need no longer publish such advertisements to 
reflect that as technology changes members may 
decide that they no longer require these matters to be 
advertised in this way. 
 

 
7.3(c) & 
11.3(c) 

(ii) 

4. Election of 
Member Elected 
Directors 

The existing Constitution and the draft new 
Constitution do not expressly state which 

11.4 The proposed final draft new Constitution clarifies that 
the candidates with the highest number of votes will 
be elected.  This process, which is currently followed 

11.4(f) 
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# Topic 7 March 2018 Member Consultation 
Constitution  

Clause 
Ref 

Proposed Final Draft New Constitution Clause 
Ref 

candidates in a Board election will be 
elected. 

under the existing SACA Constitution, is sometimes 
referred to as a “first past the post” system. 
 

5. Premier Cricket 
Committee 
Delegate Director 
alternate 

The Premier Cricket Committee is able to 
appoint an alternate for the Premier Cricket 
Committee Delegate Director by providing 
notice to the Chief Executive by no later 
than 10 September in the year of 
appointment. 

11.12 The notification deadline has been extended to 30 
September to recognise that the Premier Cricket 
Committee may meet to appoint the delegate at any 
time in September. 

11.12 

6. Nominations 
Committee 
recommendations
/guidance 

The Nominations Committee was 
empowered to provide recommendations to 
the SACA Board and SACA Members about 
filling vacancies and the election of 
Directors to the SACA Board.  If the 
Nominations Committee provided any such 
recommendations on elections, they were to 
be provided to Voting Members with Board 
election materials. 

13.5(h)  
 

11.4(b) 

The Nominations Committee’s power to provide 
recommendations has been changed to a power to 
provide guidance to the SACA Board and SACA 
Members about filling vacancies and the election of 
Directors to the SACA Board.   
This change is intended to make it clear that 
regardless of any guidance the Nominations 
Committee may provide, election voting remains 
absolutely in the hands of the members.  Any Full or 
Country Member who wanted to seek election would 
be able to do so, and the final decision on the 
composition of the Board would always be made by 
SACA Members through open elections.   
 
If the Nominations Committee provides any guidance 
on elections (which it is permitted, but not required to 
do), that guidance is to be provided to Voting 
Members with Board election materials. 
 

13.5(i)  
 

11.4(b) 
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# Topic 7 March 2018 Member Consultation 
Constitution  

Clause 
Ref 

Proposed Final Draft New Constitution Clause 
Ref 

In response to a suggestion given at a Member 
Forum, to assist the Nomination Committee’s function, 
SACA also proposes to include in the Nominations 
Committee Charter that SACA will create and maintain 
a register of skills and experience of SACA Members 
who are interested in serving on the SACA Board 
and/or SACA Board committees.     
 

7. Nominations 
Committee 
composition 

A majority of positions on the Nominations 
Committee were to be held by Directors. 

13.5(b) 
(ii) 

The proposed final draft new Constitution requires 
only that at least one Director must sit on the 
Nominations Committee.  Accordingly, it is possible 
that the Committee could be comprised of a majority 
of Independent Members. 
 
To provide more transparency around the function of 
the Nominations Committee, SACA proposes to 
include in the Nominations Committee Charter that 
SACA must call for expressions of interest from SACA 
Members before appointing the independent 
Nominations Committee chair.   
 

13.5(b) 
(ii) 

8. Term of office for 
Nominations 
Committee 
Independent 
Members 

The draft new Constitution did not impose a 
limit on the term of appointment for an 
Independent Member on the Nominations 
Committee 

13.5 Independent Members are appointed for a term of 
three years. 

13.5(c) 

9. Transitional 
Provisions 

The draft new Constitution did not contain 
transitional provisions relating to existing 
Members’ entitlements to: 

Schedule These matters have now been clarified in the 
Transitional Provisions. 

Sched-
ule 



 
SACA Constitution and Legal Structure – Summary of Proposed Changes for Consultation    24 April 2018 

 
 

28 

# Topic 7 March 2018 Member Consultation 
Constitution  

Clause 
Ref 

Proposed Final Draft New Constitution Clause 
Ref 

relating to 2018 
AGM 

• receive notices of and vote at the 
2018 AGM; 

• receive calls for nomination for or 
vote on the 2018 Board elections; or 

• nominate for and stand for election 
in the 2018 Board elections. 

 
An additional provision has been included to clarify 
that the Board may have regard to a person’s conduct 
while a member of the existing SACA association or 
between the transfer date and when they become a 
member of the CLBG in applications for membership 
or proceedings involving the person. 
 
A further additional provision has been included to 
enable the Board to make By-Laws relating to the 
administration or enjoyment of the rights attaching to 
membership of the Association during the transitional 
period (expected to be from 30 June 2018 to 1 
September 2018).  This is to provide the Board with 
flexibility for dealing with unforeseen issues that may 
arise during that period with respect to the enjoyment 
of existing Members’ rights. 

paras 
5-8  

 
para 9 

 
 
 
 
 

para 10 

 
 
 
Key: 
 

AGM Annual General Meeting 
AO Adelaide Oval 
CA Cricket Australia 
CLBG Public Company Limited by Guarantee 
EGM Extraordinary General Meeting 

   SGM         Special General Meeting 


