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Attention: Companies Announcements
Company: Ausiralian Stock Exchange Limited
Pages: 18 (including cover)
From: lan Griffiths — Select Managed Funds Liraited (SEM)
Date: 10" October 2005
Dear Sir/ Madam,

Please find attached a Form 603 Notice of Initial Substantial Holder relating to Select Managed
Funds Limited’s recent purchase of shares in Australian Ethical Investment Limited.

lan Griffith
Director

www.selectmanagedfunds.cam.ay

select managed funds Itd
level 3, 30 colling strect
relbaurne victoria 3000
telephane 03 9203 4755
facsimile 03 9203 4759
ABN 99 009 529 471
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Form 603
Corporations Act 2001
Section 671B
Notice of initial substantial holder

To Company Name/Scheme  Australian Ethical Investment Limited

ACN/ARSN 003 188 930

1. Details of substantial holder (1)

Naime Select Managed Funds Limited
ACN/ARSN (if applicable) 00%9 529 471

The holder became a substantial holder on D6/10/2005

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in
the scheme that the substantial holder or an associate (2) had a relevant interest (3) in on the
date the substantial holder becarme a substantial holder are as follows:

Class of Number of Person’s votes Voting power (6)
Securities {4) securifies &)

Ordinary 114,148 114,148 12.82%

Shares

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following
votng securities on the date the substantial holder became a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) | Class and number of
securities

Select Managed Funds 114,148

Limited

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as

follows:
Holder of relevant Registered holder of Person entitled to be Class and number of
interest securities registered as holder securities
(8)
Select Managed 114,148
Funds Limlted

5. Gonsideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired
in the four months prior o the day that the substantial holder became a substantiai holder is as

follows:

Holder of Date of Congideration (9) Class and

relevant interest | acquisition Cash Non-cash number of
securilies

Select Managed | 06/10/2005 $2,808,041 - 114,148 ordinary

Funds Limited shares

ASIC Form 603 — Annexure A Page 1

ASIC Form 603 — Annexure A Page 1
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Share Purchase Agreement

between

Ascalon Capital Managers Limited
(ACN 093 660 523)
and
Select Managed Funds Limited

(ABN 99 009 529 471)

i

i

: i

Share Pq&u;mt ABEEIENE - Austmalian Tthical - Ascalon - 303eptds.dos 29 Septerrher 2003
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Share Purchase Agreement

This Agreement is made on LA o8 Octvbes 2005,

Betwéen

Select Managed Funds Limited (ABN 99 009 529 471) (the "Purchaser’);

and .

Ascalon Capital Managers Ltd (ACN 093 660 523) (the "Vendor");

Oper?ative provisions .
1.  Definitions and interpretation

1.1 ° Definitions

In this Agreement, unless the context otherwise requires:

“Business Day" means a day that is not a Saturday, Sunday or a public holiday or bank
holiday in Sydney;

"Comipany" means Australian Ethical Investment Limited (ACN);

"Completion" means completion of the sale and purchase of the Sale Shares under this
Apreernent;

"Completion Date" means the date agreed by the parties, but no later than 21 October
20035; - |

“Gonfidential information” means all information exchanged between the parties, in the
course’ of performing this Agreement or transactions or functions contemplated by this
Agreement including but not limited to the terms and conditions of this Agreement and
information regarding the Sales Shares and the Shareholders Agreement;

"Dnllafrs" and "$" means the lawful currency of Australia;
"Saleﬁb‘hares" means 114,148 shares in the Company;,

"Security Interest" means an interest in an asset which provides security for, or protects
against default by, a person for the payment or satisfaction of a debt, obligation or liability
including a mortgage, charge, bill of sale, pledge, deposit, lien, encumbrance, hypothecation,
or arangemesnt for the retention of title (or any agreement or option to create any such
interest);

:

Sihare Purchase Ayreemment - Australian Ethien] - Ascalon - 30Septd5.doc -1- 29 September 2005
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“Shara” means a fully paid ordinary share in the Company;

“Sharjia Price” means $24.60 per share;

“Third Party Interest” means any Security Interest, lease, license, option, voting
arrangément, easement, covenant, notation, restriction, interest under any agreement, interest
under any trust, or other right, equity, entitlement or other interest of any nature held by a third

party.
1.2~ Interpretation

In thisigAgrieement:

(a) unless the context otherwise requires, a reference:

)
(ii)
(iii)

(iv)

)

(vi)

(vii)

(viii)

to the singular includes the plural and vice versa;
to a gender includes all genders;

to a document (including thas Agreement) is a reference to that
document (including apy Schedules and Annexures) as
amended, consolidated, supplemented, novated or replaced;

to an agreement includes any deed, agreement or legally
enforceable arrangement or understanding whether written or
not;

to parties means the parties to this Agreement and to a party
means a party to this Agreement;

to a notice means all notices, approvals, demands, requests,
nominations or other communications given by one patty to
another under or in connection with this Agreement,

to a person (including any party) mmcludes:

{a) a rcference to an individual, company, body

0086

-y

corporate, association, vpartnership, fiom, jomt .

venture, trust or Government Agency as the case
requires; and

(b) the person’s successors, permitted assigns, executors -

and administrators;
to a law:

(a) includes a reference to any constitutional provision,
subordinate legislation, treaty, decree, convention,
statute, regulation, rule, ordinance, proclamation,
by-law, judgment, rule of commeon law or equity or
rule of any applicable stock exchange;

Share ]‘u:u‘j.f.me Ayreerment » Australian Ethical « Ascalon « 305ept0a.doe 2- 29 Septemnber 2005
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(b) is a reference to that law as amended, consolidated,
supplemented or replaced; and

(b) is a reference to any regulation, rule, ordinance,
proclamation, by-law or judgment made under that
law;

(ix) to  proceedings includes litigation, arbitration, and
mvestigation,;

™ to a judgement includes an order, injunction, decree,
determination or award of any court or tribunal;

(i1) to time is a reference to Sydney time;

(b) headings are for convenience only apd are ignored in interpreting this
Agreement;

(c) a warranty, representation, covenant or obligation given or entered into by more 3
than one person binds them jointly and severally; i

(d) if a period of time is specified and dates from, after or before, a given day or the
day of an act or event, it is to be calculated exclusive of that day;

(e) if a payment or other act must (but for this clause) be made or done on a day
which 1s not a Business Day, then it must be made or done on the next Business
Day;

(f) the words "including" or "includes” mean "mcluding but not limited to" or
"inciuding without limitation”; and

(g) where a word or phrase is defined, its other grammatical forms have a
corresponding meaning.

2. Sale Shares

21  Sale and purchase

(a)  The Purchaser agrees lo purchase the Sale Shares, for the Share Price per Share and
m accordance with this Agreement.

(b} The Vendor agrees to sell the Sale Shares to the Purchaser free from all Third Party
- Interests as contemplated by thig Agreement.

Share Purchase Apreement - Awstralian Ethical « Ascalon - 30Sepin5.doc -3- 25 Beplemmber 2005
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2.2 | Vendor Warranties

(a) . The Vendor represents and warrants to the Purchaser (as an inducement to the
. Purchaser entering into this Agreement) that immediately prior to Completion:

(i} the Vendor will be the sole legal and beneficial owner of the
Vendor Shares; and

(1) the Vendor will hold the Vendor Shares free from Third Party
Interests.

() The Vendor has full power and authority to enter into this Agreement and complete
it in accordance with its terms.

2.3 Reliance

The V‘jendcjr acknowledges that the Purchaser has relied on the warranties in clause 2.2 when
entering into this Agreement

3. Consideration

3.1 . Sale Price
The Purchaser must pay the Share Price per Sale Share to or as directed by the Vendor on

Completion.

4. : Completion

4.1 Time and place of Completion

Completion must take place at the Vendor’s office on the Completion Date, or at such other
place a5 the parties may agree.

Share Tﬁrchme Agreement « Aostrulian Fthical - Ascalan - 3D5ept5.doc -4 24 September 2005
i
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4.2 Obligations of Purchaser on Completion

Subjccit to the Vendor satisfying its obligations under clause 4.3, on Completion the Purchaser
must pay the Share Price per Sale Share to or at the direction of the Vendor.

4.3 ' Obligations of Vendor on Completion
At Cor,hpletion the Vendor maust:
(a) delver to the Purchaser:

(i) a transfer of the Vendor Shares duly executed by the Vendor in
favour of the Purchaser (or its nominee), together with the
share certificate(s) for the Vendor Shares (or if no share
certificates have been issucd in respect of the Vendor Shares,
any relevant holding statements in the possession of the

Vendor);

(D all waivers ot consents which the Purchaser may require to
enable the Purchaser (or its nominee) to be registered as
holders of the Vendor Shares;

(b) do all other things which are reasonably required by the Purchaser to give to the
Purchaser the full possession and benefit of the Vendor Shares.

4.4 Obligations of Purchaser Post Completion

Within;‘ 2 days of Completion the Purchasger must:

(a) provide information as required by section 671 of the Corporations Act to the
Company and the Australian Stock Exchange;

(b) lodge the transfer of the Vendor Shares with the Company’s share registry.

4.5  Obligations of Vendor Post Completion

Within'2 days of Completion the Vendor must:

(a) provide information as required by section 671 of the Corporations Act (Cth)
2003 to the Company and the Australian Stock Exchange;

(b) provide written resignation of Ray De Lucia as director to the Company.

Share Purchise Apreement - Australian Efhical - Asealon » 308¢pldS.dnc 5 29 September 2005
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4.6 Ncm compliance

If the j\i.fenfdor has not complied with any of the provisions of clauses 4.3 at Completion, the
Purchaser may at its option:

(a) defer Completion for up to 7 days after the Completion Date (in which case the
provisions of this clause 4.4 will apply to the deferred Completion);

(b) proceed to Completion so far as is practical without affecting or waiving its Tights
: under this Agreement; or

(c)y fenninate this Agreement by notice to the Vendor.

5.  Notices

51 - Requirements
All 110i§'ices must be:
(a) in legible writing and in English;

(b) addressed to the recipient at the address or facsimile number set out below or to |
" such other address or facsimile number as that party may notify to the other parties:

fo the Purchaser:
Address:
[ ]

Atiention:
General Counsel and Company Secretary
Facsimile no:

[ ]

to the Vendor: Ascalon Capital Managers Limited
Address:
PO Box R221 Royal Exchange

Sydney NSW 1225

Attention:
General Counsel and Company Secretary
Facsimile no:
i (02) 9236 1474
[
|
!
Khare Purcljéasc Agreement - Australian Bthizal « Ascalon - 30Sept05 doc - 28 Septermnber 2005
[
I
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signed by the party or where the sender is a company by an officer of that company
or under the commen seal of that company; and

(c) sent to the recipient by hand, prepaid post (airmail if to or from a place outside
Australia) or facsimile.

5.2 ° Recei pt

Withnﬁt limiting any other means by which a party may be able to prove that a notice has been
received by another party, a notice will be deemed to be duly received:

(a) ~ ifsent by hand when left at the address of the recipient;
(b) - if sent by pre-paid post, 3 days (if posted within Australia to an address in
. Australia) or 10 days (if posted from one country to another) after the date of
posting; or
] . if sent by facsimile, upon receipt by the sender of an acknowledgment or

transmission report generated by the machine from which the facsimile was sent
indicating that the whole facsimile was sent to the recipient's facsimile number;

but 1f a notice is served by hand, or is received by the recipient's facstmmle on a day which is
not a Business Day, or after 5.00 pm on a Business Day, the notice is deemed duly received by
the recipient at 9.00 am on the first Business Day after that day.

6. = Confidentiality and publicity

6.1 = Confidentiality
A pmﬁr (Recipient):

(a)  must keep confidential any Confidential Information of another party {Disclosing

- Party) disclosed to the Reciplent by the Disclosing Party, or of which the Recipient

becomes aware, at any time up to the transfer date, except information which is

public knowledge otherwise than as a result of a breach of confidentiality by the
Recipient or any of its permitted disclosces; and

® may disclose any Confidential Information in respect of which the Recipient has an
obligation of confidentiality under paragraph (a) only:

(1) to those of the Recipient's officers or employees or financial,
legal or other advisers who:

(A) have a need to kmow for the purposes of this
agreement or the transactions contemplated by it; and

(B) undertake to the Recipiznt (and, where required by
the Disclosing Party, to the Disclosing Party also) a

Share Purcﬁ;tsc Agreement - Australian Eihical - Ascalon - 308cpth5.doe a7- 29 Seplember 2005
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corresponding obligation of confidentialily to that undertaken

by the Reciprent under this clausc 6.1; or

(i) if required to do so by law.

6.2  Announcements

Other than as required by clause 4.4 and 4.5 of the Agreement, a party must not make or
authorise a press release or public announcement relating to the negotiations of the parties or
the subject matter or provisions of this agreement (Announcement) unless:

{a) Citis required to be made by law and before it 18 made that party has:
(i) notified the Purchaser and the Vendor; and
(i) given the Purchaser and the Vendor a reasonable opportunity io

comment on the contents of, and the requirement for, the
Annocuncement; or

{b) it has the prior written approval of the Purchaser and the Vendor,

7. GST

7.1 Interpretation

In thisé clause 7, a word or expression defined in the A New Tax System (Goods and Services
Tuax) Act 1999 (Cth) has the meaning given fo it in that Act.

7.2 GST gross up

If a party meakes a supply under or in connection with this Agreement in respect of which GST
is payable, the consideration for the supply but for the application of this clause 7.2 (GST
exclusive cansideration) is increased by an amount equal to the GST exclusive consideration
multiplied by the rate of GST prevailing at the time the supply is made.

7.3 = Reimbursements
ifa party must reimburse or indemnify another party for a loss, cost or expense, the amount to
be reimbursed or indemnified is first reduced by any input tax credit the other party is entitled

to for the loss, cost or expense, and then increased in accordance with clause 7.2,

7.4  Taxinvoice

A party néed not make a payment for a taxable supply made under or in connection with this -

agreement until if receives a tax invoice for the supply to which the payment relates.

I
Bhare Purchiase Agreement - Aucirzlian Ethical - Acealon - 208epids. doc - 2¢ Suptatriber 2005
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8. - General Provisions

81  Costs

Each ]party must pay its own costs in respect of this Agreement and thc documents
confemplated by this Agreement.

8.2 = Effect of termination
If this Agreement is terminated:

(a) . the parties are released from the obligation to continue to perform this Agreement
- and any other obligations which by their nature survive termination; and

(b) each party retains the rights it has against any other party for any past breach of the
¢ Agreement.

8.3 Counterparts

This A;grcament may be signed in counterparts and all counterparts taken together constitute
one document.

8.4  Further assurances
Each party tust, at ity own expense, whenever requested by another party, promptly do or

ler]IlgE for others to do everything lawful, reasonably necessary and within their power to
give fiill effect to this Agreement and the transactions contemplated by this Agreement.

8.5 Entire agreement

This a‘greément constitutes the entire agreement between the parties in connection with its
subjeci matter and supersedes all previous sgreements or understandings between the parties
in conmection with its subject matter.

8.6 . Alterations
This agreement may be altered only in writing signed by each party.
8.7 . Assignment

A party may only assign this agreement or a right under this agreement with the prior written
consent of each other party.

8.3 Governing Law

This Agreement is governed by the laws of New South Wales.

i ‘
Shure Purchiase Aymeerncnt - Australian Bthical - Asealon - 305eptd5.doe -0 29 Supternbar 2005
l.
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Execﬁted as an agreement.

Signéfd fér and on behalf of

SMF 014

‘ )

Ascalon Capital Managers Ltd )

Mo Mok
Signature of Director Signature of Director/Secretary

NicHo LA BpS/LE HRROLD SEE
Name of Director (please print) Name of Director/Secretary (please print)
. :

Signéid i"m‘ and on behalf of )
Select Managed Funds Limited )

s )

A=

Signatuare of Director

C:.-':F.‘. (é.-&’-_"_.--& l_—"LE\l:: (ﬂ

Signature of Pifcctor/Sceretary

S, & e

Name of Director (please print)

Share Purchase Apreement - Australian Ethical « Ascalon - 208eptds doc
i
B
‘ H

Name of Director/Secretary (please print)

-10- 29 September 205



