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Constitution of Australian Ethical Moderate Fund

Responsible Entity Name Australian Ethical Investment Ltd
ACN 003 188 930
Address Level 8, 130 Pitt St, Sydney NSW 2000
Fund Name Australian Ethical Moderate Fund
Terms

This trust deed is dated
of Australian Ethical Moderate Fund.

1.

2023 and is declared by the Responsible Entity to be the constitution

Definitions and interpretation

1.1

Definitions

Unless the contrary intention appears, these terms have the following meanings:

Adviser

Affiliate

Agent

AMIT
AMIT Income Year

AMIT Regime

Constitution of Australian Ethical Moderate Fund

any provider of professional, specialist or technical advice or services including
accounting, actuarial, architecture, broker, computing, construction, engineering,
insurance, investment management, legal, quantity, taxation or valuation advice or
services.

in relation to a person:

(a) an "associate" of the person within the meaning of section 11 of the
Corporations Act; or

(b) a "related party" of the person within the meaning of section 228 of the
Corporations Act (as modified by section 601LA of the Corporations Act).

a person appointed by the Responsible Entity to act as its delegate, sub-delegate,
agent, sub-agent, attorney, sub-attorney, custodian or nominee or any other
person to hold title to any Asset, perform any act for, or on behalf of, or exercise
any Power of the Responsible Entity and, in the case of a joint appointment,
means a person so appointed jointly and severally.

an attribution managed investment trust as defined in the Tax Act.
means an Income Year in which the Fund is an AMIT.

means the regime for the taxation of AMITs, as set out in the following legislation:

(a) the Tax Act;
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Applicant
Application

Application
Account

Application Money

Application Price

ASIC

ASIC Instrument

Assets

Auditor

Constitution of Australian Ethical Moderate Fund

(b) the Tax Laws Amendment (New Tax System for Managed Investment
Trusts) Act 2016 (Cth);

(c) the Income Tax Rates Amendment (Managed Investment Trusts) Act 2016
(Cth);

(d) the Medicare Levy Amendment (Attribution Managed Investment Trusts)
Act 2016 (Cth); and

(e) the Income Tax (Attribution Managed Investment Trusts — Offsets) Act
2016 (Cth).
an applicant for a Unit.

an application for a Unit.

an account in which money paid for an Application is held in accordance with
section 1017E of the Corporations Act.

means any form of valuable consideration, including cash or other Property,
received by the Responsible Entity for Units and any other money paid upon
Application for Units.

the price at which a Unit the subject of an Application is issued, being an amount
calculated in accordance with clause 6.1.

the Australian Securities and Investments Commission (or its successor body
having regulatory authority over the Fund).
means:

(a) an exemption or modification granted by ASIC in accordance with Part
5C.11 of the Corporations Act; or

(b) any other instrument issued by ASIC which applies or relates to the
Responsible Entity or the Fund, or which the Responsible Entity has
determined it wishes to rely on in respect of the Fund,

whether in the form of a class order or a specific instrument and whether modifying
the Corporations Act, exempting the Responsible Entity from provisions of the
Corporations Act or otherwise, and includes without limitation Class Orders 13/655,
13/656 and 13/657.

all of the Property of the Responsible Entity as the responsible entity of the Fund:

(a) excluding any amount held in the Application Account or any other
subscription amount paid in connection with an Application for a Unit which
has not yet issued; and

(b) including:

(i) proceeds intended to be used for paying the Redemption Price in
respect of Units that have not yet been redeemed; and

(ii) any unpaid distributions.

the auditor of the Fund.
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Business Day

Class Rights

Clearly Defined
Rights

Compliance Plan
Constitution

Corporations Act

Cost

Distributable
Income

Constitution of Australian Ethical Moderate Fund

a day, other than a Saturday or Sunday, a bank holiday or public holiday in
Sydney, New South Wales or such other days as determined by the Responsible
Entity.

in respect of a class of Units, the rights attaching to that class of Units in
accordance with clause 5.2(d).
means rights to income and capital arising from a Unit issued in the Fund that are:

(a) the same as the rights to income and capital arising from other Units
issued in the Fund where there is only one class of Units; or

(b) in all other cases, the same as the rights to income and capital arising from
other Units issued within the same class of Units,

disregarding:

(c) fees or charges imposed by the Responsible Entity on the Unitholders;
(d) issue and redemption prices of Units; and
(e) exposure of Units to foreign exchange gains and losses.

the compliance plan for the Fund required under the Corporations Act.
this trust deed, which is the constitution of the Fund.

the Corporations Act 2001 (Cth) and regulations made under it, as modified in their
application to the Fund by any declaration, modification or exemption granted by
ASIC.

includes all direct and indirect costs, charges, disbursements, expenses,
outgoings, fees (including all legal, professional, accounting, expert, investment
manager (including project manager and asset manager), custodian, valuation,
registration and Consultant fees), commissions, brokerage, Taxes and all financing
costs (including bank charges and fees, interest charges, discount fees and
guarantee fees).

in respect of a Distribution Period, means:

(a) where the Fund is not an AMIT, the net income of the Fund for the
Distribution Period calculated under section 95 of the Tax Act, less
amounts attributable to franking credits, foreign tax credits and other
notional and deemed amounts unless the Responsible Entity in its
discretion before the end of the Distribution Period determines or specifies
another amount to be the Distributable Income;

(b) where the Fund is an AMIT, the net income of the Fund for the Distribution
Period calculated as if section 95 of the Tax Act applied to the Fund,
adjusted to take account of Prior Year Adjustment Amounts, less amounts
attributable to franking credits, foreign tax credits, and other notional and
deemed amounts, unless the Responsible Entity in its discretion before the
end of the Distribution Period determines or specifies another amount to be
the Distributable Income.
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Distribution Period

Distribution Period
End Date

Entry Fee

Financial Year

Fund
Government
Agency

Gross Asset Value

GST

GST Act
GST Law

Income Entitlement

Income Year

Information
Provider

Joint Unitholders

Law

Constitution of Australian Ethical Moderate Fund

unless clause 14.2(b) applies, a period, determined by the Responsible Entity, in
respect of which income of the Fund is to be distributed to Unitholders in
accordance with this Constitution.

in respect of a Distribution Period, the last day of the Distribution Period.

the entry fee payable to the Responsible Entity not exceeding 5% of the
Application Price for a Unit issued by the Responsible Entity.
means:

(a) for the first financial year, the period on and from the date defined in clause
4.1 to and including the next 30 June;

(b) for the last financial year, the period on and from 1 July immediately before
the date of final distribution to and including the date of final distribution on
termination of the Fund; and

(c) in all other circumstances, the 12 month period ending on 30 June in each
year,

or such other period determined by the Responsible Entity.

the Australian Ethical Moderate Fund constituted under this Constitution.
means a government, governmental, semi-governmental, administrative, fiscal,
judicial or quasi-judicial body, department, commission, authority, tribunal or

agency whether foreign, federal, state, territorial or municipal.

the total gross value of the Assets determined in accordance with this Constitution
and, for the avoidance of doubt, disregarding all Liabilities.

has the same meaning as in the GST Law and includes any other Commonwealth,
State or Territory goods and services tax, or any Commonwealth, State or Territory
tax applying to a transaction in a way similar to GST.

the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

has the same meaning as in the GST Act.

in respect of a Unitholder, or former Unitholder, for a Distribution Period, their pro-
rated share of the Distributable Income for the Distribution Period calculated in
accordance with clause 14 or clause 16, as applicable.

has the same meaning as in the Tax Act.

has the meaning given in clause 1.4.

has the meaning given in clause 3.5(c).

includes:

(a) principles of law or equity established by decisions of courts;
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Liabilities

Liquid

Loss

Management Fee

Minimum
Application
Amount

Minimum Holding
Minimum

Redemption
Amount

Constitution of Australian Ethical Moderate Fund

(b) statutes, regulations or by-laws of the Commonwealth of Australia, or any
State or Territory of the Commonwealth of Australia or a Government
Agency, including the Corporations Act (where applicable); and

requirements and approvals (including conditions) of the Commonwealth of
Australia or any State or Territory of the Commonwealth of Australia or a
Government Agency that have the force of law.

all liabilities of the Fund:

(a) including:
(i) liabilities accrued and unpaid,;
(ii) provisions which the Responsible Entity reasonably believes, in

accordance with generally accepted accounting principles and
applicable accounting standards, should be made when
determining the liabilities of the Fund; and

(iii) all Costs and Losses incurred, suffered or sustained by the
Responsible Entity in respect of which the Responsible Entity has
a right to be indemnified out of the Assets; but

(b) excluding:

(i) all liabilities of the Responsible Entity to any Unitholder (other than
an unpaid distribution amount);

(ii) all amounts representing the value of the rights of a Unitholder
(other than an unpaid distribution amount) payable in respect of
any redemption of Units that has not been accepted by the
Responsible Entity and regardless of whether the Units are
characterised as equity or debt in the accounts of the Fund; and

(iii) any money in the Application Account representing subscription
money for Units not yet issued.

has the same meaning as in section 601KA(4) of the Corporations Act.

includes any loss, damage, Cost, claim, liability, charge, penalty, outlay, demand
and expense incurred, suffered or sustained by the Responsible Entity howsoever
arising and to whomever and regardless of whether it is actual or contingent, past,
present or future and ascertained or unascertained (including unascertainable).

the management fee payable to the Responsible Entity under, and in accordance
with, clause 23.2(a).

means the number of Units (or cash value equivalent) prescribed by the
Responsible Entity from time to time as being the minimum application amount.
means the number of Units (or cash value equivalent) prescribed by the
Responsible Entity from time to time as being the minimum holding of Units.
means the number of Units (or cash value equivalent) prescribed by the

Responsible Entity from time to time as being the Minimum Redemption Amount
for Units.
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Mortgage
Net Asset Value
Power

Prescribed
Application Time

Prescribed

Redemption Time

Prior Year
Adjustment
Amounts

Property

Redemption
Amount

Redemption Date

Redemption Price
Redemption
Request

Register

Registered

Registered Scheme
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has the meaning given in clause 5.4.
means the Gross Asset Value less the total value of the Liabilities.
any and all powers, rights, discretions and authorities of the Responsible Entity.

a day and time, from time to time, prescribed by the Responsible Entity by which
an Application must be received in order to be accepted by the Responsible Entity.

a day and time, from time to time, prescribed by the Responsible Entity by which a
Withdrawal Request must be received in order to be accepted by the Responsible
Entity.

in relation to an AMIT Income Year, an under, over, rounding adjustment deficit,
rounding adjustment surplus, trust component deficit or carry-forward trust component
deficit as those terms are defined in the Tax Act, or any other adjustment required
under Division 276 of the Tax Act.

property, assets, interests and rights of any kind including real, personal, moveable
and immoveable property of any nature, wherever situated, including income,
capital, financial products, insurance policies, currency, cash, bank accounts and
choses in action.

in respect of a Redemption Request of a Unitholder which has been accepted by
the Responsible Entity under clause 11.2 or pursuant to a withdrawal offer made
under clause 11.6, the total Redemption Price of all Units the subject of the
redemption.

subject to clause 12, the date on which a Unit the subject of a Redemption
Request accepted by the Responsible Entity will be taken to be redeemed being:

(a) in respect of a Unit the subject of a Redemption Request accepted by the
Responsible Entity under clause 11.2, the next Valuation Time after the
Responsible Entity determines to accept the Redemption Request; and

(b) in respect of a Unit the subject of a Redemption Request made in
response to a withdrawal offer and accepted by the Responsible Entity
under clause 11.6, the time the relevant withdrawal offer closes.

the price at which a Unit the subject of a Withdrawal Request is to be redeemed,
being the amount calculated in accordance with clause 10.1.

a request by, or on behalf of, a Unitholder to redeem wholly or partly from the
Fund, in writing (which may include by electronic means).

the register of Unitholders established under clause 3.5(a) that is maintained by, or
on behalf of, the Responsible Entity.

recorded in the Register as a Unitholder.

a managed investment scheme registered with ASIC under Chapter 5C of the
Corporations Act.
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Regulatory
Requirement

Regulatory
Requirement

Amendment

Related Body
Corporate

Representative

Required Majority

Required Part

Responsible Entity

Retail Clients

Special Resolution

Tax

Tax Act

Transaction Costs
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has the meaning given in clause 27.2.

has the meaning given in clause 27.2(a).

has the same meaning as in the Corporations Act.

has the meaning given in 9.6(a).

except where this Constitution or any applicable law provides otherwise, a simple
maijority.

has the meaning given in clause 27.2.

Australian Ethical Investment Ltd until it is replaced as trustee under this deed and
while the Fund is a Registered Scheme, means the person entered on the ASIC
register as the responsible entity of the Fund.

has the same meaning as in section 761G of the Corporations Act.

(a) while the Fund is a Registered Scheme, has the same meaning as in the
Corporations Act; and

(b) while the Trust is not a Registered Scheme, a resolution passed at a
meeting of Unitholders:

(i) on a show of hands, by greater than 75% of Unitholders present in
person or by proxy and entitled to vote on the resolution; or

(ii) on a poll, by persons who together hold greater than 75% of the
number of Units held by Unitholders present in person or by proxy
and entitled to vote on the resolution.

every kind of tax, duty, levy, impost, rate, charge and deduction imposed by any
fiscal, national, state or local authority, entity or governmental or quasi-
governmental body at any time applying and any interest, penalties or fines
imposed in connection with them.

the Income Tax Assessment Act 1936 (Cth) or the Income Tax Assessment Act
1997 (Cth).

when calculating, as at any date:

(a) the Application Price, the amount (which may be calculated as a
percentage of the value of the Assets) calculated and fixed by the
Responsible Entity to represent the Responsible Entity's estimate of the
total Costs that would be incurred to buy all of the Assets on that date
(excluding the purchase price of the Assets); and

(b) the Redemption Price, the amount (which may be calculated as a
percentage of the value of the Assets) calculated and fixed by the
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Responsible Entity to represent the Responsible Entity's estimate of the
total Costs that would be incurred to sell all of the Assets on that date,

and, subject to the Corporations Act, the Responsible Entity may in connection
with an application or request for redemption of Units deem the Transaction Costs
to be a lesser sum or zero.

Unit an undivided beneficial interest in the Assets (subject to the Liabilities) as provided
for in this Constitution.

Unitholder (a) a person whose initial Application has been accepted by the Responsible
Entity and whose name is recorded in the Register as the holder of a Unit
in accordance with clause 8.1(a); or

(b) if required by the Corporations Act, a person holding an interest in the
Fund and determined under the Corporations Act to be a member of the
Fund.
Valuation Time a time as at which the Responsible Entity calculates the value of Assets, Liabilities,

the Gross Asset Value or the Net Asset Value for the purposes of determining any
amount or item in accordance with this Constitution.

Valuer means a valuer appointed by the Responsible Entity that is independent of the
Responsible Entity and has experience in valuing the particular kind of asset or

property.

Wholesale Clients has the same meaning as in section 761G of the Corporations Act.

Interpretation
Unless the contrary intention appears, in this Constitution:
(a) terms defined in the Corporations Act are used as defined;

(b) a reference to a statute, regulation or other law, an agreement or an instrument includes a reference
to them as amended, supplemented, re-enacted, rewritten or replaced;

(c) the singular includes the plural and vice-versa;
(d) "person” includes a firm, body corporate, an unincorporated association or an authority;
(e) "determine”, "prescribe" or "specify" and any variations or other grammatical forms of them means as

determined, prescribed or specified from time to time;

(f) if a word or phrase is defined, another part of speech or grammatical form of the word or phrase has
the corresponding meaning;

(9) a reference to a time of day is a reference to Sydney time;
(h) a reference to dollars or $ is a reference to the currency of Australia;
(i) if the Responsible Entity has the Power to determine, prescribe or specify a matter it may do so,

without limitation, by:
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(i) giving notice to Unitholders including by disclosure on or through a website; or
(ii) determining, prescribing or specifying the matter in an offer document for Units;

)] when preceding a list of items, "include" and any variation of it does not exclude a reference to other
items, whether of the same class or genus or not;

(k) words defined in the GST Law have the same meaning in clauses concerning GST;
(h if a person is a member of a GST group, references to GST for which the person is liable and to input
tax credits to which the person is entitled include GST for which the representative member of the

GST group is liable and input tax credits to which the representative member is entitled; and

(m) headings have been inserted only for convenience and do not affect any interpretation of this
Constitution.

1.3 This trust deed is the constitution of the Fund for the purposes of the Corporations Act at any time that the
Fund is a Registered Scheme.

1.4 If it is necessary for the calculation or ascertainment of any amount under this Constitution to determine the
value of Australian currency in, or the Australian equivalent of, the currency of another country, the
Responsible Entity may adopt or use a rate of exchange quoted by a bank, a relevant market data provider or
information vendor or any equivalent service or any other electronic index information provider (Information
Provider) that it considers appropriate. If the nominated Information Provider is closed for business as at the
date of calculation, the rate of exchange to be adopted is to be on the nearest preceding day on which the
nominated Information Provider was open for business.

1.5 For any Distributable Income for a Distribution Period that is not a Financial Year, any amount or item to be
calculated in respect of that Distribution Period is to be calculated as if the Distribution Period were a Financial
Year.

1.6 If this Fund is a Registered Scheme, a provision in this Constitution which is inconsistent with a provision in
the Corporations Act, does not operate to the extent of any inconsistency.

1.7 If a provision of this deed is expressed as being "subject to the Corporations Act", the limitation applies only
whilst the Fund is a Registered Scheme.

2.  Rights and obligations of Unitholders

2.1 Enforceability
This Constitution:

(a) is executed as a trust deed for the benefit of the Unitholders; and
(b) is legally enforceable as between the Unitholders and the Responsible Entity.
2.2 No agency or partnership created

Nothing in this Constitution makes the Responsible Entity the agent of any Unitholder nor creates any
relationship other than that of beneficiary and trustee.
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2.3

Benefit and burden of Constitution

(a) Each Unitholder has the benefit of, and is entitled to enforce, this Constitution even though the
Unitholder is not a party to, or may not be a Unitholder at the time of execution of, this Constitution.

(b) Each Unitholder (and all persons claiming through a Unitholder) will be bound by this Constitution as if
they were a party to this Constitution.

24 No interference by Unitholders
No Unitholder is entitled to:
(a) interfere with the Powers of the Responsible Entity or its dealings with the Fund, the Assets or any
part of them;
(b) exercise, or purport to exercise, any Powers, rights or privileges in respect of any Asset;
(c) interfere in any way with the Assets or any part of the Fund; or
(d) lodge a caveat in respect of, or otherwise claim an interest in, any Asset.
3. The Fund
3.1 Name of the Fund
The Fund formed under this Constitution is called the Australian Ethical Moderate Fund or such other name as
the Responsible Entity determines.
3.2 Appointment of the Responsible Entity
Australian Ethical Investment Ltd ACN 003 188 930 is appointed, and agrees to act, as the trustee and, whilst
the Fund is a Registered Scheme, the responsible entity of, the Fund.
3.3 Declaration
(a) The Responsible Entity declares that it will hold the Assets, subject to the Liabilities, upon trust for the
Unitholders on, and subject to, the provisions of this Constitution.
(b) The Assets vest in the Responsible Entity (or its custodian) during the continuance of the Fund.
3.4 Assets
(a) All accretions to the Assets and all Property into which those Assets may be converted are to be

included in the Fund.

(b) The Assets are not available to meet any liabilities of the Responsible Entity (including as trustee of
other funds) other than those which the Responsible Entity is entitled to pay or be indemnified for out
of the Fund.

(c) Subject to clause 3.4(d), the Responsible Entity must on an accounting basis keep the Assets
separate and apart from the Property of other funds of, and the personal Property of, the Responsible
Entity.
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(d) The Responsible Entity may, to the extent permitted by the Corporations Act or an ASIC Instrument,
maintain or cause to be maintained a single bank account in which the cash of different funds may be
deposited as long as the Responsible Entity (or its agent) maintains adequate records to enable the
Property of a fund within that bank account to be readily identified. Nothing contained in this
Constitution shall in any way prejudice or limit the rights of the Responsible Entity to invest in joint
interests or in Property for and on behalf of two or more funds.

(e) To the extent permitted by the Corporations Act or an ASIC Instrument, nothing in this Constitution
shall require the Responsible Entity to physically segregate the Assets, provided that the Responsible
Entity segregates them in its books.

3.5 Register
(a) The Responsible Entity must keep and maintain, or cause to be kept and maintained, the Register. If
the Fund is a Registered Scheme, the Register must be maintained in compliance with the
Corporations Act.
(b) Each Unitholder must promptly notify the Responsible Entity of any change of the Unitholder's name
or address and supply such supporting documentation as the Responsible Entity may require and the
Responsible Entity must alter, or must cause to be altered, the Register accordingly.
(c) When two or more persons are registered as the holders of a Unit (Joint Unitholders):
(i) any one of the Joint Unitholders may give effectual receipts for any distribution; and
(ii) only the person whose name stands first in the Register as one of the Joint Unitholders is
entitled to delivery of any certificate or confirmation that may be issued relating to the Unit or
to receive notices, cheques or other communications from the Responsible Entity and any
certificate, confirmation, notice, cheque or other communication given to that person is
deemed to be given to all the Joint Unitholders.
4. Commencement, duration and winding-up
4.1 Commencement of Fund
The Fund commences on the date when, following execution of this Constitution by the Responsible Entity,
the Responsible Entity accepts the first Application for the issue of a Unit.
4.2 Termination and winding up of Fund

(a) The Fund will terminate on the earliest to occur of the following:
(i) two days before the 80th anniversary of the date of this Constitution;

(ii) the date on which an event occurs which under the Corporations Act or this Constitution
obliges the Responsible Entity to wind up the Fund; or

(iii) a date determined by the Responsible Entity, being a date of which at least one month's prior

written notice has been given to the Unitholders.
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(b) Subject to the Corporations Act while the Fund is a Registered Scheme, the Responsible Entity must
give each Unitholder written notice of the termination and of its intention to wind up the Fund.

(c) On and from termination of the Fund under clause 4.2(a), the Responsible Entity must not accept any
Applications.

Procedures on termination

(a) While the Fund is a Registered Scheme, it may only be wound up in accordance with the Corporations
Act.

(b) Subject to clauses 4.3(a) and 4.3(c), the Responsible Entity must realise the Assets:
(i) if practicable and in the best interests of the Unitholders, within 18 months of the termination

of the Fund; or
(ii) otherwise, as soon as reasonably practicable after the termination.

(c) The Responsible Entity has the Power to postpone the realisation of Assets to maximise the net
proceeds of the realisation of those Assets provided that while the Fund is a Registered Scheme, the
Responsible Entity considers that the postponement is not inconsistent with its duties under the
Corporations Act. The Responsible Entity will not be responsible for any loss attributable to the
postponement.

(d) Despite termination of the Fund and the commencement of winding up of the Fund:
(i) this Constitution continues with full force and effect;

(ii) the Responsible Entity retains all its Powers under this Constitution including any entitlement
to remuneration, indemnification and reimbursement and any right of recovery; and

(iii) the Responsible Entity may retain any Assets for the purpose of discharging Liabilities. Any
Assets retained under this clause that are ultimately not required will remain subject to the
Fund for conversion and distribution in accordance with this Constitution.

Distribution following termination

Subject to any Class Rights and the Unitholders' Income Entitlements (as provided for by this Constitution),
the net proceeds of realisation of the Assets are to be distributed pro rata by the Responsible Entity to
Unitholders according to the number of Units held by them following the discharge of all outstanding Liabilities,
including those associated with the termination and winding up. The proceeds of realisation may be distributed
in instalments.

Audit of final accounts

If the Corporations Act or ASIC policy so requires, the Responsible Entity must arrange for an independent
audit of the final accounts of the Fund by a registered company auditor or an audit firm.

Liquidator appointed

If the Fund is to be wound up because its Liabilities exceed its Assets or there is expected to be insufficient
cash for the Responsible Entity to meet all of the Liabilities from the Assets as and when they fall due, the
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Responsible Entity may appoint an appropriately qualified liquidator to carry out the winding up, and delegate
to the liquidator the Powers of the Responsible Entity under this Constitution to facilitate the winding up.

4.7 Rights and obligations of the Responsible Entity on termination

(a) Subject to clause 4.5, on final distribution of the net proceeds of realisation of the Assets in
accordance with clause 4.4, the Responsible Entity is, subject to the Corporations Act, discharged, to
the maximum extent permitted by Law, from all duties and obligations imposed by, or arising under,
this Constitution and Law.

(b) The Responsible Entity is entitled to be fully indemnified out of the Assets in respect of all Costs
incurred in connection with termination and wind up of the Fund.

5. Interests of Unitholders

51 Application of clause 5
This clause 5 applies subject to when the Fund is, or is seeking to qualify as, an AMIT, in which case clause
16 applies to the extent of any inconsistency with this clause 5.

5.2 Units and Classes of Units

(a) The beneficial interest of the Fund is divided into Units.

(b) A Unit does not confer any interest in any particular part of the Fund or any particular Asset but only
an equal undivided interest in the Fund and the Assets as a whole, subject to any Class Rights and
the Liabilities.

(c) The rights of a Unitholder under this deed are limited to the right to require the due administration of
the Fund in accordance with this Constitution.

(d) The Responsible Entity may issue classes of Units and, other than in respect of the matters required
by section 601GA of the Corporations Act which are set out in this Constitution, determine the rights,
liabilities, obligations and restrictions which attach to each class. A Unitholder holds a Unit subject to
this Constitution and the rights, liabilities, obligations and restrictions attaching to that Unit.

5.3 Fractions of Units and rounding

(a) The Responsible Entity may:
(i) create and issue fractions of Units or part of a Unit; and
(ii) may consolidate or divide Units,
provided that the proportions of unitholdings in each class of Units are maintained.
(b) If any calculation performed under this Constitution, or the terms of a withdrawal offer, results in the

issue, redemption or holding of a fraction or part of one Unit, the number of Units to be issued,
redeemed or held may be rounded up or down to the nearest number of whole Units as the
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Responsible Entity determines. Any excess subscription for other money or property which results
from rounding any provision of this Constitution forms part of the Assets.

(c) If any fractions of Units are on issue, the Responsible Entity may, in its discretion, cancel the fractions
of Units on issue in respect of a class of Units or a particular fraction of a Unit on issue and any money
or property attributable to the cancelled fractions of Units will form part of the Assets.

5.4 Mortgage of Units

On the request of a Unitholder, the Responsible Entity may, but is not obliged to, record in the Register a

mortgage or other security interest (Mortgage) over the Unitholder's Units. Withdrawal proceeds, capital

distributions and distributions on termination of the Fund may be paid to the mortgagee. Any transfer of or
other dealing in relation to Units is subject to any Mortgage and the consent of the mortgagee. The

Responsible Entity, however, is not taken to have notice of the terms of any Mortgage and has no liability

under any circumstances to any mortgagee of Units.

55 Powers of the Responsible Entity

(a) Subject to the Corporations Act, the Responsible Entity may hold Units and trade them as the
Responsible Entity determines.

(b) The Responsible Entity may, in accordance with the Corporations Act, buy-back Units in a particular
class on any terms and conditions determined by the Responsible Entity. The consideration paid for a
buy-back of Units in a particular class may include specific assets, including financial products of the
Fund or of any other corporation, trust or entity.

(c) Subject to this Constitution and the Corporations Act, the Responsible Entity may determine (in such
manner as it determines, for example by disclosure in any product disclosure statement) that any Unit
or class of Units is to be partly paid.

(d) The Responsible Entity may:

(i) determine that a Liability is properly attributable to a class of Units; and
(ii) subject to the Corporations Act, allocate the Liabilities (excluding Liabilities that are properly
attributable to a class of Units) among the classes of Units on issue in such shares and
proportions as the Responsible Entity determines in accordance with the Application Price and
Redemption Price.
6.  Application price
6.1 Application Price

A Unit must only be issued at its Application Price calculated in accordance with this clause 6.
(a) The Application Price for a Unit issued to commence the Fund pursuant to clause 4.1 is $1.00.
(b) Subject to clauses 6.1(c) and 6.1(d), the Application price for a Unit issued after the issue of Units

referred to in paragraph 6.1(a) is calculated as follows:
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(i) if the Fund has one class of Units on issue, the amount calculated using the following formula:

Net Asset Value + Transaction Costs

Application Price = number of Units on issue

using the value of each of the variables determined by the Responsible Entity as at the next
Valuation Time after the Responsible Entity accepts the Application for issue of the Unit.

(ii) if the Fund has more than one class of Units on issue, the amount calculated using the
following formula:

(A — B) + Transaction Costs

Application Price =

N
where:
A= the value of the Assets attributable to the class of Units to which the Application
relates,
B= the Liabilities attributable to the class of Units to which the Application relates; and
N = number of Units on issue in that class of Units,

using the value of each of the variables determined by the Responsible Entity as at the next
Valuation Time after the Responsible Entity accepts the Application for issue of the Unit.

For the purpose of this definition the Assets attributable to a class of Units, Liabilities
attributable to a class of Units (subject to clause 5.5(d)) and Transaction Costs will be
determined on a proportionate basis based on the number of Units on issue in that class to
the total number of Units on issue in the Fund.

(c) Subject to the terms of the Corporations Act as modified by any applicable ASIC Instrument, the
Responsible may issue Units at an Application Price determined by the Responsible Entity, being a
price other than the Application Price calculated in accordance with clause 6.1(b) in accordance with
the conditions and restrictions of any applicable ASIC Instrument. This includes specifying an
Application Price by amending this Constitution, or, to the extent permitted by the Corporations Act as
modified by any Applicable ASIC Instrument, determining the Application Price by reference to a
specified criteria or a formula.

(d) Without limiting clause 6.1(b), the Responsible Entity may issue Units under a reinvestment facility or
arrangement in accordance with clause 14.7 or clause 16.8, respectively, at an Application Price
determined by the Responsible Entity, being a price other than the Application Price calculated in
accordance with clause 6.1(b).

Application for Units

71

Application procedure

Except as otherwise provided in this Constitution and subject to the Corporations Act (including any ASIC
Instrument), a person intending to apply for Units must (other than in relation to reinvestment of distributions in
accordance with clause 14.7 or 16.8 as applicable):
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7.2

7.3

7.4

7.5

(a) apply in a form and manner approved by the Responsible Entity; and

(b) pay the Application Money in the form and manner, and within a time, specified by the Responsible
Entity.

Payment other than by money

(a) The Responsible Entity may, subject to clause 7.2(b), in its absolute discretion, accept payment in
respect of an Application in the form of a transfer of Property (rather than cash) of a kind acceptable to
the Responsible Entity and able to be vested in the Responsible Entity (or a custodian appointed by
it).

(b) If clause 7.1(a) applies:

(i) the Application cannot be accepted unless the Property is vested in the Responsible Entity (or
a custodian appointed by it); and

(ii) the number of Units to be issued is to be calculated as follows:

A-B

Cc

where:
A= the value of the Property determined by Valuer;
A= the transaction Costs of transferring the Property; and

C= the Application Price calculated as at that time.

Responsible Entity may determine a Prescribed Application Time

The Responsible Entity may from time to time, determine that Applications will only be accepted if received by
a Prescribed Application Time

Minimum amounts

Subject to the Corporations Act, the Responsible Entity may prescribe a Minimum Application Amount and a
Minimum Holding for the Fund and alter or waive those amounts from time to time, in its absolute discretion.

Discretion of the Responsible Entity

(a) The Responsible Entity may determine to accept or reject all, or part of, an Application and the
associated application payment, and the Responsible Entity need not provide any reasons for its
determination.

(b) Subject to the Corporations Act and this Constitution, upon the issue of the Units that are the subject
of an Application, the application payments are vested in the Responsible Entity (or a custodian
appointed by it) and become the property of the Fund.
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8. Issue of Units
8.1 Issue of Units
(a) Subject to clause 8.2, Units the subject of an Application are taken to be issued to a person when:
(i) the person's name is recorded in the Register as the holder of the Units; and
(ii) the Application is accepted by the Responsible Entity.
8.2 Cancellation of Applications and Units
(a) Notwithstanding any other act of the Responsible Entity or any of its agents, the Responsible Entity
may cancel Units, elect to treat an Application as not having been made or accepted, make
appropriate entries in the records of the Fund and, if applicable, return the Application Money to the
Applicant if:
(i) an Application Money is not cleared or effectively vested in the Responsible Entity (or a
custodian appointed by it);
(ii) the Application was incorrectly executed or executed without power or authority;
(iii) the Applicant is not eligible to hold Units; or
(iv) the Application was accepted in error.
(b) If Units are cancelled under clause 8.2(a), the Responsible Entity is not required to adjust any
Application Price or Redemption Price determined before the cancellation of the Units.
8.3 Number of Units issued
The number of Units issued at any time in respect of an Application will be calculated by dividing the
Application Money by the applicable Application Price.
8.4 No Unit certificates
No certificates for Units will be issued unless the Responsible Entity determines otherwise. The entry of a
Unitholder's name in the Register is prima facie evidence of ownership.
8.5 Return of Units
Upon a Unitholder exercising his or her right to return Units in accordance with the Corporations Act, the
Responsible Entity must pay to the Unitholder the amount required under the Corporations Act in respect of
the return of those Units.
8.6 Application procedures

(a) For the purpose of an Application, the Responsible Entity may establish and notify to Unitholders
procedures as to the basis upon which the Responsible Entity will accept any such Application and as
to the time or intervals on which such Application shall be processed.
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8.7

Subject to Law, the Responsible Entity shall not be liable for any loss howsoever arising by reason of
the Responsible Entity either accepting or failing to accept an Application or by reason of any delay in
accepting such Application and the Unitholder agrees to bear all costs and expenses incurred by the
Responsible Entity in accepting an Application for Units as the Responsible Entity determines and
notifies to Unitholders.

Application payments

(a)

(b)

(c)

(e)

(f)

Application Money may be in the form of cash or in any other form as determined by the Responsible
Entity in its absolute discretion.

If Application Money is in the form of a cheque, that cheque shall be made payable to the Responsible
Entity. Units issued against consideration paid other than in cleared funds (for example issued against
a commitment to provide consideration) are void if the funds are not subsequently cleared or the
consideration is not provided or transferred at or within the time specified by the Responsible Entity.

The Responsible Entity shall establish and maintain in its name (or its custodian's name) an
Application Account for the Fund and shall keep a record of the debits from and credits to the
Application Account in respect of the Fund.

Subject to clause 8.7(b), the Responsible Entity shall pay any Application Money received for an
Application into the Application Account no later than the next Business Day. The Responsible Entity
may apply any money held in the Application Account for the purposes of payment for an Application.
Application Money is otherwise held on trust for the benefit of the Applicant.

Subject to the Corporations Act, clause 8.7(d) does not apply in the event that Units are issued at the
same time as or immediately following the receipt of the relevant Application Money.

Any interest earned on the Application Money payment held in an Application Account shall form part
of the Assets.

Transfer of Units

9.1

Transfer of Units

(a)
(b)

Constitution of Australian Ethical Moderate Fund

Units may be transferred subject to this Constitution and any Class Rights.
A transfer of Units must be:
(i) in the form prescribed by the Responsible Entity;

(ii) accompanied by any evidence the Responsible Entity reasonable requires to show the right of
the transferor to make the transfer; and

(iii) if the Responsible Entity requires, be presented for registration duly stamped.
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9.2

9.3

9.4

9.5

9.6

Responsible Entity may refuse transfer

Subject to the Corporations Act and any applicable ASIC Instrument, the Responsible Entity may in its
absolute discretion refuse to record a transfer of Units in the Register without giving any reason for the refusal
including if:

(a) the transfer results in the Unitholder holding less than the Minimum Holding;

(b) the transferee does not meet the Responsible Entity's criteria for a Unitholder;

(c) the transfer is not duly stamped (if required); or

(d) any amount payable by the transferee to the Responsible Entity in respect of any of the transferor's

Units remains unpaid.

Suspension of transfers

The Responsible Entity may suspend registration of transfers of Units at any time and for any period as it
determines from time to time.

When transfer is effective

A transfer of Units takes effect only when recorded in the Register. The transferor of a Unit remains the
Unitholder until the Register is updated to record the name of the transferee as the new Unitholder in respect
of the Unit.

Transmission on death or legal disability

If a Unitholder dies or becomes subject to a legal disability (including bankruptcy), only the survivor (in the
case if the deceased was a joint tenant either in their own right or as a co-trustee) or the legal personal
representative (in any other case) of the Unitholder will be recognised as having any claim to the Units
registered in the Unitholder's name.

Registration of new holder in certain circumstances

(a) Any person becoming entitled to any Units in consequence of the death or other disability of a
Unitholder (Representative) may upon such evidence being produced as is required by the
Responsible Entity, elect either to be registered as the holder of the Units or to have some other
nominated person registered as the holder of the Units.

(b) A Representative who wishes to make an election pursuant to clause 9.6(a) must deliver or send to
the Responsible Entity an election notice in writing in a form determined by the Responsible Entity and
signed by the Representative.

(c) If the Representative elects to have the Representative's nominee registered, the election notice must
also be signed by the Representative's nominee.

(d) All the provisions of this Constitution relating to the registration of transfers of Units apply to an
election notice or transfer under this clause so far as they can with such changes as are necessary as
if the death or disability of the Unitholder had not occurred and the election notice was a transfer
executed by the Unitholder.
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9.7 Representative's rights

(a) A Representative is entitled to receive, and may give a discharge for, all money payable in respect of
the Units of the Unitholder represented.

(b) A Representative is not entitled to receive notices of, or to attend or vote at, any meetings of
Unitholders until the Representative's name is entered in the Register as the Unitholder in respect of
the relevant Units.

9.8 Costs
Unless the transferor and transferee agree otherwise, the transferee shall bear all Costs and Taxes in relation
to the transfer and must indemnify the Responsible Entity on demand for such Costs and Taxes.

10. Redemption Price

10.1  Redemption Price

A Unit must only be redeemed at its Redemption Price calculated as follows:

(a) if the Fund has one class of Units on issue, the amount calculated using the following formula:

Net Asset Value — Transaction Costs
number of Units on issue

Redemption Price =

using the value of each of the variables determined by the Responsible Entity as at the next Valuation
Time after the Responsible Entity accepts the Redemption Request for withdrawal of the Unit, except
while the Fund is not Liquid, in which case it will be as at the time the relevant withdrawal offer closes.

(b) if the Fund has more than one class of Units on issue, the amount calculated using the following
formula:

(A —B) — Transaction Costs

Redemption Price =

N
where:
A= the value of the Assets attributable to the class of Units to which the Redemption Request
relates;
B= the Liabilities attributable to the class of Units to which the Redemption Request relates; and
N = number of Units on issue attributable to that class of Units,

using the value of each of the variables determined by the Responsible Entity as at the next Valuation
Time after the Responsible Entity accepts the Redemption Request for withdrawal of the Unit, except
while the Fund is not Liquid, in which case it will be as at the time the relevant withdrawal offer closes.

For the purpose of this definition the Assets attributable to a class of Units, Liabilities attributable to a
class of Units (subject to clause 5.5(d)) and Transaction Costs will be determined on a proportionate
basis based on the number of Units on issue in that class to the total number of Units on issue in the
Fund.
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11.

Withdrawal Procedures

11.3

Request for redemption

Subject to clause 12, a Unitholder may request that the Responsible Entity redeem Units of the Unitholder by
giving the Responsible Entity a Redemption Request. If a Unitholder gives a Redemption Request in
accordance with clause 11.2, the Responsible Entity has an absolute discretion whether or not to accept or
reject a Redemption Request (in whole or part) and may redeem some or all of the Units the subject of a
Redemption Request.

Redemption procedure while the Fund is Liquid
While the Fund is Liquid and subject to clauses 11.4, 11.9 and 12:

(a) the Responsible Entity must determine whether it will accept or reject a Redemption Request within 30
days of receipt of the Redemption Request, failing which the Responsible Entity will be deemed to
have rejected the Redemption Request (unless it decides otherwise); and

(b) if the Responsible Entity determines to accept the Redemption Request, the Responsible Entity must:

(i) redeem th