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Ingenia Communities Group
(Issuer) is a stapled vehicle made
up of the Ingenia Communities
Fund ARSN 107 459 576 (Fund),
Ingenia Communities Management
Trust ARSN 122 928 410 (Trust)
and Ingenia Communities Holdings
Limited ACN 154 444 925 (Holding
Company). A stapled security in
the Issuer comprises of a unit in
the Fund, a unit in the Trust and

a share in the Holding Company
(Stapled Securities).

This Offer Booklet is dated 23
September 2013 and is issued by
the Issuer in relation to the issue of
new fully paid Stapled Securities
by way of a non-renounceable pro-
rata entitlement offer to existing
Securityholders (Securityholders)
of new Stapled Securities (Offer
Securities) to raise $61.7 million
(Offer). The Issuer may make the
Offer without issuing a prospectus
or product disclosure statement
under sections 708AA and
1012DAA of the Corporations Act.
This Offer Booklet does not purport
to be a prospectus or a product
disclosure statement and it does
not contain the type of information
which would be required to be
included in a prospectus or a
product disclosure statement.

ASIC and ASX take no responsibility
for the contents of this Offer
Booklet. No person is authorised

to give information or to make

any representation in connection
with the Offer Booklet which is not
contained in this Offer Booklet. Any
information or representation not
so contained may not be relied on
as having been authorised by the
Issuer in connection with the Offer.

Capital and investment returns are
not guaranteed

Investments in the Issuer are
subject to investment risk, including
delays in repayment and loss of
income and capital invested. The
Issuer does not guarantee any
particular rate of return on the Offer
Securities or the performance of
the Issuer, nor does it guarantee

the repayment of capital from

the Issuer.

This is not investment advice
- you should seek your own
financial advice

The information contained in

this Offer Booklet is not financial
product advice and has been
prepared without taking into
account your individual investment
objectives, financial situation and
particular needs.

Before you decide to invest in
Offer Securities, you should:

— read this Offer Booklet and the
accompanying Management
Presentation (Presentation)
paying particular attention to
the investment risks detailed in
the Presentation (see Section 6);

— have regard to other publicly
available information about
the Issuer and read a copy
of the announcement
made by the Issuer to the
ASX on 12 September 2013
(see Section 6);

— carefully consider the Offer
in light of your particular
investment needs, objectives
and circumstances (including
financial and taxation issues);
and

— if you do not fully understand
this Offer or are in any doubt as
to how to deal with it, consult
your professional advisor.

Eligible Securityholders

The Offer is being made to
Securityholders as at 7.00pm
(AEST) on 20 September 2013
that have a registered address

in Australia or New Zealand.

In particular, the Offer is not
being made to any person in the
US or to a U.S. Person. Eligible
Securityholders will receive an
Entitlement and Acceptance Form
with this Offer Booklet. The Offer
may only be accepted by Eligible
Securityholders and does not
constitute an offer in any place in
which or to any person to whom,
it would be unlawful to make
such an offer.

All references to $ are
to Australian dollars

Throughout the document an
investment in the Issuer will be
referred to as a “Stapled Security”.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES
OR TO U.S. PERSONS. THIS OFFER BOOKLET MAY NOT BE
COPIED OR DISTRIBUTED TO OTHER PERSONS.



On behalf of Ingenia Communities, it is my pleasure
to invite you to participate in the 1 for 3 Non-
Renounceable Rights Issue, as outlined in this Offer
Booklet. Eligible Securityholders are able to apply
for one Offer Security for every three Stapled
Securities held by them on the Record Date at an
Issue Price of $0.365 cents per Offer Security.

The Rights Issue, which provides an opportunity
for all investors to participate on the same terms,
is fully underwritten and will raise $61.7 million.
Each of Ingenia’s Directors intend to participate
in the Rights Issue.

The funds raised will be used to acquire
manufactured home estates. Ingenia entered the
manufactured home estates sector earlier this

year, after an extensive period of research that
identified the sector as an attractive investment
due to its stable cashflows, strong investment
returns and significant capacity for growth.
Manufactured home estates provide affordable
seniors accommodation, complementing Ingenia’s
existing assets and diversifying the affordable living
options provided across Ingenia’s portfolio. Since
announcing Ingenia’s strategy in this sector we have
acquired six assets in NSW and have continued

to identify opportunities meeting Ingenia’s strict
investment criteria.

By raising capital specifically to grow this portfolio
we will preserve funding capacity for other
accretive activities such as the completion of
developments across Ingenia’s existing 44 asset
Australian seniors living portfolio. With the
divestment of offshore assets and the refocusing
of Ingenia on building a highly profitable diversified
seniors living portfolio, manufactured home estate
acquisitions and developments across existing
assets are Ingenia’s strategic focus and will be the
key drivers of earnings growth going forward.

This Offer Booklet and the accompanying
Entitlement and Acceptance Form provide
important information about the Offer, including:

key dates;
instructions on how to participate in the Offer;

the ASX announcement and management
presentation released to the Australian
Securities Exchange providing information
on the proposed acquisitions, the Offer and
key risks for you to consider; and

other important information.

| encourage you to read this Offer Booklet
carefully and to review the other publicly
available information about Ingenia, including
Ingenia’s most recent Full Year Results, announced
on 27 August 2013 on the Group’s website
(www.ingeniacommunities.com.au). The 2013
Securityholder Review also contains useful
information about Ingenia, its recent results
and activities over the past financial year. This
Review will be available on Ingenia’s website
on 27 September 2013 and will be mailed to
investors who have requested a copy.

For further information regarding the Offer,
please call Link Market Services Limited on
+611300 554 474 (within and from outside
Australia) at any time from 8.30am to 5.30pm
(AEST) fromm Monday to Friday. You should
consult your stockbroker, accountant or other
independent professional advisor before
making any investment decision.

I invite you to consider this opportunity and
thank you for your continued support of
Ingenia Communities.

Yours faithfully,

Chairman
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The indicative timetable for the Offer is as follows:

Management presentation lodged with ASX 11 September 2013
Submit Appendix 3B, cleansing notice and announcement

with ASX 12 September 2013
Ex Date 16 September 2013
Record Date (7.00pm AEST) 20 September 2013
Dispatch of Offer Booklet and Entitlement and Acceptance Forms 23 September 2013
Offer opens 23 September 2013
Offer closes, last day for acceptance of application money

(5.00pm AEST) 8 October 2013
Allotment and issue of Offer Securities 16 October 2013
Dispatch of Securityholder statements 17 October 2013

Trading expected to commence for Offer Securities on a normal
trading basis 17 October 2013

Applicants are encouraged to submit their applications and Application Money as soon as possible after the Offer opens. The Issuer
reserves the right, subject to the Corporations Act, the Listing Rules and other applicable laws or regulations, to vary any of the
above dates of the Offer, including extending the Offer or accepting late applications, either generally or in particular cases, without
notice. Any extension of the closing date will have a consequential effect on the issue date of the Offer Securities. Times and dates
reflect Australian Eastern Standard Time (AEST).



The Offer is being extended only to Eligible
Securityholders - being persons who are registered
as Securityholders, with a registered address in
Australia or New Zealand, as at 7.00pm (AEST)

on 20 September 2013 (Record Date) (and who
are not otherwise ineligible within the definition

of ‘Ineligible Securityholders’ in the Glossary

in Section 7 of this Offer Booklet).

Each Eligible Securityholder will be entitled to
apply for 1 Offer Security for every 3 Stapled
Securities held by them on the Record Date, at

the offer price of $0.365 per Offer Security. The
offer price is payable in full on application. The
number of Offer Securities to which you are entitled
(your entitlement) is shown on the accompanying
Entitlement and Acceptance Form.

If you have more than one holding of Stapled
Securities, you will be sent more than one
personalised Entitlement and Acceptance Form
and you will have separate entitlements for
each separate holding.

In determining entitlements, any fractional
entitlements have been rounded up to the
nearest whole number of Stapled Securities.

169,059,731 Offer Securities will be issued under the
Offer and the Issuer will raise $61.7 million (before
costs). The Offer is fully underwritten by RBS
Morgans Corporate Limited and Petra Capital Pty
Limited (Underwriters). RBS Morgans Corporate
Limited and Petra Capital Pty Limited are acting

as the Joint Lead Managers to the Offer.

Your entitlement is non-renounceable. This

means it is personal to you and cannot be traded,
transferred, assigned or otherwise dealt with. If you
do not take up your entitlement it will lapse and you
will not receive any Offer Securities under the Offer.

Eligible Securityholders may, in addition to taking
up their entitlements in full, apply for Additional
Offer Securities in excess of their entitlements.

Additional Offer Securities will only be available
where there is a shortfall between applications
received from Eligible Securityholders and the
number of Offer Securities proposed to be issued
under the Offer. Additional Offer Securities will be
issued at the offer price of $0.365 per Additional
Offer Security.

Eligible Securityholders who apply for Additional
Offer Securities may be allocated a lesser number
of Additional Offer Securities than applied for, or
may be allocated no Additional Offer Securities
at all, in which case excess Application Money

will be refunded without interest. To the extent
any Offer Securities remain unallocated, the
Underwriters will be required to subscribe for
those Stapled Secuirities.

All decisions regarding the allocation of Additional
Offer Securities will be made by the Board and
Underwriters and will be final and binding on all
Eligible Securityholders.

More information on how to apply for Additional
Offer Securities is in Section 4.5.

The Offer Securities will be fully paid and will
rank equally with existing Stapled Securities.

The entitlement stated on your personalised
Entitlement and Acceptance Form may be in excess
of the actual entitlement you may be permitted to
take up where, for example, you are holding Stapled
Securities on behalf of Ineligible Securityholders.

The Issuer is not required to determine whether
or not any Eligible Securityholder is acting as a
nominee or custodian, or the identity or residence
of any beneficial owners of Stapled Securities.
Where any Eligible Securityholder is acting as

a nominee or custodian for a foreign person,

that Eligible Securityholder, in dealing with its
beneficiary, will need to assess whether indirect
participation by the beneficiary in the Offer is
compatible with applicable foreign laws. Any
person with a holding through a nominee, who
would be an Ineligible Securityholder if they were
the registered holder of Stapled Securities, may
not participate in the Offer, and the nominee must
not take up any entitlement or send any materials
into the United States or to any person that is, or
is acting for the account or benefit of, a U.S. Person.
The Issuer is not able to advise on foreign laws.
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continued

The Issuer will apply to ASX for official quotation
of the Offer Securities issued under this Offer.
Subject to approval being granted, quotation of
the Offer Securities is expected to commence on
a normal settlement basis on or about 17 October
2013. Holding statements will be dispatched in
accordance with the relevant Listing Rules. It is the
responsibility of each Applicant to confirm their
holding before trading in their Stapled Securities.
Any Applicant who sells Offer Securities before
receiving confirmation of their holding in the
form of their holding statement will do so at their
own risk. The Issuer disclaims all liability, whether
in negligence or otherwise to any person who
trades in Offer Securities before receiving their
holding statement.

The Offer Securities will participate from the date of

commencement of quotation in CHESS, operated
by ASX Settlement Pty Limited. They must be
held in uncertificated form (i.e. no unit certificate
will be issued) on the CHESS sub-register under
sponsorship of a sponsoring participant (e.g. a
broker) or on the issuer sponsored sub-register.

Arrangements can be made at any subsequent time

to convert your holding from the issuer sponsored
sub-register to the CHESS sub-register under
sponsorship of a sponsoring participant or vice
versa by contacting your sponsoring participant.

The Offer is made to Securityholders with a
registered address in Australia or New Zealand.
The Issuer has determined that it would be
unreasonable to make the Offer to Securityholders
outside Australia or New Zealand, having regard
to the number of Securityholders outside Australia
and New Zealand and the costs in complying

with the legal and regulatory requirements in
those jurisdictions. No action has been taken to
register or qualify the Offer Securities or the Offer
or otherwise to permit an offering of the Offer
Securities in any jurisdiction outside Australia

and New Zealand.

None of the information in this Offer Booklet nor
the Entitlement and Acceptance Form constitutes
an offer to sell, or the solicitation of an offer to buy,
any securities in the United States or to any U.S.
Person. Offer Securities may not be offered or sold
in the United States or to, or for the account or
benefit of, any U.S. Person except in transactions
exempt from, or not subject to, the registration
requirements of the Securities Act and applicable
U.S. state securities laws. The Offer Securities to be
offered and sold in the Offer have not been and will
not be registered under the Securities Act, or under
the securities laws of any state or other jurisdiction
of the United States.

The distribution of this document outside Australia
may be restricted by law. In particular, this
document or any copy of it must not be taken into
or distributed or released in the United States or
distributed or released to any U.S. Person or to
any person acting for the account or benefit of a
U.S. Person. Persons who come into possession of
this document should seek advice on and observe
any such restrictions. Any failure to comply with
such restrictions may constitute a violation of
applicable securities laws.

The Issuer has appointed Berne No 132 Nominees
Pty Ltd (Ineligibles Nominee), a wholly owned
subsidiary of RBS Morgans Limited to act as
Ineligibles Nominee to arrange for the sale on
ASX of the Offer Securities which may have been
issued to Ineligible Securityholders. The Ineligibles
Nominee will direct the net proceeds (if any,

after deduction of the subscription price, fees
and the costs of sale) to the Security Registry, to
facilitate pro-rata payments of any net proceeds
to Ineligible Securityholders. More information on
the Entitlements of Ineligible Securityholders is

in Section 4.7.



If you are an Eligible Securityholder, you may take
any of the following actions:

a. take up your entitlement in full;

take up your entitlement in full and apply
for Additional Offer Securities;

c. take up part of your entitlement; or
d. do nothing.

As a result of this Offer, Securityholders who do
not take up all of their entitlement will have their
percentage security holding in the Issuer diluted.

It is the responsibility of Applicants to determine
their allocation of Offer Securities prior to trading
in the Offer Securities. The sale by Applicants of
Offer Securities prior to the receipt of a holding
statement is at the Applicant’s own risk.

If you are in doubt as to the course you
should follow you should consult your
stockbroker, accountant or other independent
professional advisor.

If:

(@) you have guestions on how to complete the
Entitlement and Acceptance Form or take up your
entitlement; or

(b) you have lost your Entitlement and Acceptance
Form and would like a replacement form,

please call Link Market Services Limited on
+611300 554 474 (within and from outside
Australia) at any time from 8.30am to 5.30pm
(AEST) Monday to Friday.

Set out below are instructions on the actions you should take depending on how you want to respond to

the Offer.

(a) Take up your
entitlement in full

If you wish to take up all of your entitlement, either:

a. complete and return the slip attached to the Entitlement and

Acceptance Form together with a cheque, bank draft or money order
for the applicable amount of the Application Money; or

b. make payment of the applicable amount of the Application Money

using BPAY®,

in each case in accordance with the instructions on the Form.

(b) Take up your

If you wish to take up all of your entitlement and apply for Additional
entitlement in fu” and Offer Securities either:

apply for Additional a. complete and return the slip attached to the Entitlement and

Offer Securities

Acceptance Form together with a cheque, bank draft or money

order for the applicable amount of the Application Money (for your
entitlement plus the number of Additional Offer Securities you wish
to subscribe for); or

b. make payment of the applicable amount of the Application Money
(for your entitlement plus the number of Additional Offer Securities
you wish to subscribe for) using BPAY®,

in each case in accordance with the instructions on the Form.
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(c) Take up part of your

entitlement

If you wish to take up part of your entitlement under the Offer, either:

complete and return the slip attached to the Entitlement and

Acceptance Form together with a cheque, bank draft or money order
for the applicable amount of the Application Money (for the number
of Offer Securities you wish to take up); or

make payment of the applicable amount of the Application Money
(for the number of Offer Securities you wish to take up) using BPAY®,

in each case in accordance with the instructions on the Form.

(d) Do nothing

If you do nothing you will continue to own the same number of Stapled

Securities but your percentage holding in the Issuer will be diluted.

You can pay in the following ways:

BPAY®; or
cheque, bank draft or money order.

General

Cash payments will not be accepted. Receipts
for payment will not be issued.

Any Application Money received for more than
your final allocation of Offer Securities, including
any Additional Offer Securities applied for, will
be refunded as soon as practicable. No interest
will be paid to Applicants on any Application
Money received or refunded.

Payment by BPAY®

For payment by BPAY® please follow the
instructions on the personalised Entitlement
and Acceptance Form. You can only make a
payment via BPAY? if you are the holder of an
account with an Australian financial institution
that supports BPAY® transactions.

Please note that should you choose to pay
by BPAY®:

i. you do not need to return the slip attached
to the personalised Entitlement and
Acceptance Form but are taken to make the
declarations and other statements on that
slip (and in this Offer Booklet) as if you had
returned it;

ii. the payment should be for an amount equal
to $0.365 multiplied by the number of Offer
Securities (including any Additional Offer
Securities) that you are applying for;

iii. if you do not pay for your full entitlement,
you will be regarded as having taken up your
entitlement in respect of such whole number
of Offer Securities which is covered in full
by your Application Money; and

iv. if you wish to apply for Additional Offer
Securities and do not pay for the full number
of Additional Offer Securities you wish to
apply for, you will be regarded as having
applied for such whole number of Additional
Offer Securities which is covered in full by
your Application Money.

It is your responsibility to ensure that your
BPAY® payment is received by no later than
5.00pm (AEST) on 8 October 2013. You
should be aware that your financial institution
may implement earlier cut-off times with
regards to electronic payment, and you should
therefore take this into consideration when
making payment.

Payment by cheque, bank draft or money order

For payment by cheque, bank draft or money
order, you should complete your Entitlement
and Acceptance Form in accordance with the
instructions on the Form and return the slip
accompanied by a cheque, bank draft or money
order for the amount of the Application Money,
payable to ‘Ingenia Communities Group -
Rights Issue’ and crossed ‘Not Negotiable’.

Your cheque, bank draft or money order
must be:

i. foran amount equal to $0.365 multiplied
by the number of Offer Securities (including
any Additional Offer Securities) that you are
applying for; and

ii. in Australian currency drawn on an
Australian branch of a financial institution.



You should ensure that sufficient funds are held
in relevant account(s) to cover the Application
Money as your cheques will be processed on
the day of receipt. If the amount of your cheque
for Application Money (or the amount for which
the cheque clears in time for allocation) is
insufficient to pay in full for the number of Offer
Securities you have applied for, including any
Additional Offer Securities, you will be taken to
have applied for such lower number of whole
Offer Securities as your cleared Application
Money will pay for (and to have specified that
number of Offer Securities on your Entitlement
and Acceptance Form). Alternatively, your
application will not be accepted.

d. Mailing address

If you are paying by cheque, bank draft

or money order, the slip attached to the
Entitlement and Acceptance Form and your
payment must be received no later than the
close of the Offer, at 5.00pm (AEST) on 8
October 2013. The address for completed slips
and cheques/bank drafts/money orders is:

Mailing address: Hand delivery (not for

Ingenia Communities ~ Mailing purposes)

Group Ingenia Communities
Group

C/- Link Market
Services Limited C/- Link Market

) Limi
GPO Box 3560 Services Limited

Sydney NSW 2001 1A Homebush Bay Drive
Rhodes NSW 2138

A reply paid or self-addressed envelope
is provided with this Offer Booklet for
Securityholders in Australia. New Zealand
Securityholders will need to affix the
appropriate postage. If you are paying

by BPAY®, you do not need to return

the slip attached to the Entitlement

and Acceptance Form.

As noted above, Eligible Securityholders may,

in addition to taking up their entitlements in full,
apply for Additional Offer Securities in excess of
their entitlements. Additional Offer Securities will
only be available where there is a shortfall between
applications received from Eligible Securityholders
to subscribe for their entitlements to Offer
Securities and the number of Offer Securities
available to be issued under the Offer.

Eligible Securityholders who take up their full
entitlement will be able to apply for Additional
Offer Securities on the following terms:

All Eligible Securityholders will be entitled
to apply for Additional Offer Securities in

addition to applying for their entitlement

of Offer Securities.

ii. The offer of Additional Offer Securities
commences on the same date as the Offer
and will remain open until the closing date of
the Offer. Applications for Additional Offer
Securities must be made in accordance with
the instructions set out in Section 4.3 above.

iii. Additional Offer Securities will be offered
at the offer price of $0.365 per Additional
Offer Security.

iv. There is no maximum number of Additional
Offer Securities for which an Eligible
Securityholder may apply, although there is
no guarantee they will receive the amount
of Additional Offer Securities they apply
for, if any. However, the maximum number
of Additional Offer Securities that may be
issued will be equal to the number of Offer
Securities comprising the shortfall.

v. The Directors and Underwriters reserve
the right to allot and issue Additional Offer
Securities at their absolute discretion.

vi. Any allocation of Additional Offer Securities
under the Offer may be capped such that no
Applicant will be in breach of any relevant
law. Subject to any cap, the allocation
of Additional Offer Securities must be
exhausted before any Offer Securities
are allocated to the Underwriters.

vii. If there is any shortfall which remains
unallocated, the Underwriters will
be required to subscribe for those
Offer Securities.

General

By completing and returning the slip attached to
your personalised Entitlement and Acceptance
Form (directly or via your stockbroker) with

the requisite Application Money, or making

a payment by BPAY® you do each of the
following:

i.  You authorise the Issuer to register you as
the holder(s) of the Offer Securities allotted
to you, and authorise the Issuer and its
officers or agents to do anything on your
behalf necessary for the Offer Securities
to be issued to you, including to act on
instructions of the Security Registry upon
using the contact details set out in the
Entitlement and Acceptance Form.
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ii. You agree to apply for, and be issued with
up to, the number of Offer Securities that
you apply for at the offer price of $0.365,
and agree to be bound by the terms of this
Offer Booklet and the provisions of the
constitution of the Fund, the constitution
of the Trust and the constitution of the
Holding Company.

iii. You declare that:

(A) all details and statements made in the
Entitlement and Acceptance Form are
complete and accurate;

(B) you are over 18 years of age and have
full legal capacity and power to perform
all your rights and obligations under the
Offer; and

(C) you are the current registered holder(s)
of the Stapled Securities in your name at
the Record Date.

iv. You acknowledge that:

(A) once the Issuer receives your application
slip or your payment by BPAY®, you may
not withdraw your application except as
allowed by law; and

(B) the information contained in this Offer
Booklet is not investment advice or a
recommendation that Offer Securities
are suitable for you, given your
investment objectives, financial situation
or particular needs.

v. You represent and warrant that:
(A) you are an Eligible Securityholder; and

(B) the law of any other place does not
prohibit you from being given this Offer
Booklet or making an application for
Offer Securities.

b. Jurisdictional representations and
acknowledgments

By completing and returning the slip attached to
your personalised Entitlement and Acceptance
Form with the requisite Application Money or
making a payment by BPAY?®, you will also be
deemed to have represented on behalf of each
person on whose account you are acting that:

i. you are not in the United States and are
not a U.S. Person, and are not acting for the
account or benefit of, a U.S. Person;

ii. you acknowledge that the Offer Securities
have not been, and will not be, registered
under the Securities Act or the securities

laws of any state or other jurisdictions in the
United States, or in any other jurisdiction
outside Australia or New Zealand and
accordingly, the Offer Securities may not be
offered, sold or otherwise transferred except
in accordance with an available exemption
from, or in a transaction not subject to, the
registration requirements of the Securities
Act and any other applicable securities laws;

iii. you have not and will not send any materials
relating to the Offer to any person in the
United States or that is, or is acting for
the account or benefit of a U.S. Person.

The Ineligibles Nominee will arrange for the sale
on ASX of the Sale Securities.

The Ineligibles Nominee is required to direct the
net proceeds (if any, after deduction of the Issue
Price and the selling fee) to the Security Registry
to facilitate pro-rata payments of any net proceeds
to Ineligible Securityholders. The selling fee is 1.0%
(plus any applicable GST) of the aggregate sale
price received by the Ineligibles Nominee for the
sale of the Sale Securities (Selling Fee).

The Ineligibles Nominee will sell the Sale Securities
on ASX as soon as practicable (and in any event
within 14 days) following allotment of the Sale
Securities, in such manner and at such price or
prices as the Ineligibles Nominee determines.

The Sale Securities will be allotted at the same
time as the allotment of securities under the
Entitlement Offer.

The proceeds of sale (if any) will be paid in
Australian dollars to the Ineligible Securityholders
for whose benefit the Sale Securities have been
sold in proportion to their security holdings (after
deducting the Selling Fee). Notwithstanding that
the Ineligibles Nominee may sell Sale Securities,
Ineligible Securityholders may nevertheless
receive no net proceeds if the Issue Price plus

the Selling Fee is greater than the sale proceeds.
If any such net proceeds of sale are less than the
reasonable costs that would be incurred by Ingenia
for distributing those proceeds, such proceeds
may be retained by Ingenia. Neither Ingenia nor
the Nominee will be liable for a failure to obtain
any net proceeds, or to sell Sale Securities at

any particular price.



You should read the information in this Offer
Booklet carefully and in its entirety before deciding
whether to invest in Offer Securities. In particular,
you should consider the risk factors outlined in the
presentation released to the ASX on 11 September
2013 (see Section 6 of this Offer Booklet) that could
affect the operating and financial performance

of the Issuer or the value of an investment in

the Issuer.

The Issuer has applied for the grant by ASX

of official quotation of the Offer Securities. If
the ASX does not grant official quotation for
the Offer Securities, the Issuer will not allot
any Offer Securities and all Application Money
will be refunded without interest.

It is expected that normal trading will commence in
relation to Offer Securities issued under the Offer
on 17 October 2013. The Issuer disclaims all liability
(to the maximum extent permitted by law) to
persons who trade Offer Securities before the Offer
Securities are quoted on ASX or before receiving
their confirmation of issue, whether on the basis

of confirmation of the allocation provided by the
Issuer or the Security Registry.

The Issuer has entered into an underwriting
agreement with the Underwriters under which the
Underwriters have agreed to fully underwrite the
Offer. Joint Lead Managers will be remunerated
by the Issuer at a market rate for providing

these services and will be reimbursed for

certain of their expenses. The obligations of the
Underwriters are subject to certain conditions
precedent and termination events specified in

the underwriting agreement.

The effect of the underwriting arrangement is
that to the extent that there is a shortfall after
allocation of any Additional Offer Securities, those
remaining Offer Securities will be subscribed

for by the Underwriters under the terms of the
underwriting agreement with the Issuer.

The information in this Offer Booklet is not a
prospectus or a product disclosure statement
under the Corporations Act and has not been
lodged with ASIC. It does not contain all the
information that would be required to be included
in a prospectus or a product disclosure statement.
It is also not financial product advice and has
been prepared without taking into account your
investment objectives, financial circumstances

or particular needs. The Issuer is not licensed to
provide financial product advice in respect of

the Offer Securities.

The information in this Offer Booklet does not
purport to contain all the information that you
may require to evaluate a possible application

for Offer Securities. This Offer Booklet and the
Entitlement and Acceptance Form should be read
in conjunction with the Issuer’s other periodic and
continuous disclosure announcements to the ASX,

available at www.asx.com.au. There are a number of

risk factors that could potentially impact the Issuer.
For information about these risks, please read the
“Key risks” slides of the Management Presentation
included at Section 6 of this Offer Booklet.

Before deciding whether to apply for Offer
Securities, including any Additional Offer Securities,
you should consider whether they are a suitable
investment for you in light of your own investment
objectives and financial circumstances and having
regard to the merits or risks involved. If, after
reading the information in this Offer Booklet, you
have any gquestions about the Offer, you should
contact your stockbroker, accountant or other
independent professional advisor.

This Offer Booklet (including the Management
Presentation in Section 6) and the enclosed
personalised Entitlement and Acceptance Form
have been prepared by the Issuer.

No party, including the Underwriters or any other
parties referred to in this Offer Booklet (other than
the Issuer), has authorised or caused the issue

of this Offer Booklet, or takes any responsibility
for, or makes, any statements, representations

or undertakings in the information in this Offer
Booklet. To the maximum extent permitted

by law, each of the parties referred to in this
Offer Booklet (other than the Issuer) expressly
disclaims any responsibility for any statements in,
or omissions from, this Offer Booklet other than,
where applicable, references to its name in this
Offer Booklet.

The potential tax effects of participating in the
Offer will vary between investors. All investors
should satisfy themselves of any possible tax
conseguences by consulting their own professional
tax advisor before deciding whether or not to
participate in the Offer.

O | Ingenia Communities Group 2013 Non-Renounceable Rights Issue Offer Booklet
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Eligible Securityholders in Australia and New
Zealand can obtain a copy of the information in this
Offer Booklet during the period of the Offer via the
Issuer’'s website at www.ingeniacommunities.com.au
or by calling Link Market Services Limited on
+611300 554 474 (within and from outside
Australia) at any time from 8.30am to 5.30pm
(AEST) Monday to Friday.

Persons who access an electronic version of this
Offer Booklet should ensure that they download
and read the entire Offer Booklet. The electronic
version of this Offer Booklet on the Issuer’s
website will not include an Entitlement and
Acceptance Form.

A replacement Entitlement and Acceptance Form
can be requested by calling Link Market Services
Limited on +611300 554 474 (within and from
outside Australia) at any time from 8.30am to
5.30pm (AEST) Monday to Friday.

Neither the Issuer nor any other person warrants

or guarantees the future performance of the Offer
Securities or any return on any investment made
pursuant to the Offer. Forward looking statements,
opinions and estimates provided in the information
in this Offer Booklet are based on assumptions

and contingencies which are subject to change
without notice, as are statements about market and
industry trends, which are based on interpretations
of current market conditions.

Forward looking statements including projections,
guidance on future earnings and estimates, are
provided as a general guide only and should not
be relied upon as an indication or guarantee of
future performance. They are subject to known
and unknown risks, uncertainties and assumptions,
many of which are outside the control of the Issuer,
which could cause actual results, performance

or achievements to differ materially from future
results, performance or achievements expressed
or implied by any forward looking statements in
this Offer Booklet.

While due care and attention has been used in
the preparation of forward looking statements,
there can be no assurance that actual outcomes
will not differ materially from these forward
looking statements. Except as may be required
by law, the Issuer assumes no obligation to
update this information.

Investors should note that the past price
performance of Stapled Securities provides
no guidance as to future price performance.

This Offer Booklet, the Offer and the contracts
formed on acceptance of the Entitlement and
Acceptance Forms or payment via BPAY® are
governed by the laws applicable in New South
Wales, Australia. Each Applicant for Offer
Securities submits to the non-exclusive jurisdiction
of the courts of New South Wales, Australia.



Ingenia

i

12 September 2013

Ingenia accelerates Manufactured Home Estate strategy with
acquisitions and Non-Renounceable Rights Issue

Highlights
¢ Ingenia to capitalise on first mover advantage in attractive and tightly held MHE market

e Conditional acquisition of 182 site Drifters Holiday Village, Kingscliff — immediately
accretive, forecast unlevered IRR >15%

o Assessment of additional seven assets in NSW currently well progressed - cash yields
~10%, forecast unlevered IRR > 15%

e Fully underwritten Non-Renounceable Rights issue to raise $61.7 million — proceeds to be
deployed on MHE portfolio expansion

Ingenia Communities (ASX: INA) today announced a fully underwritten 1 for 3 Non-
Renounceable Rights Issue (the Rights Issue), at an issue price of $0.365 to raise

$61.7 million to fund further growth of the Group’s Manufactured Home Estates (MHE)
Portfolio. The Group also announced the acquisition of Ingenia’s first MHE asset in the
Tweed Coast cluster and the proposed acquisition of a further seven assets in identified
market clusters in NSW. The eight villages have a proposed cost of $93.3 million (including
transaction costs).

The proceeds of the Rights Issue are anticipated to be deployed in the short term, as Ingenia
plans to capitalise on the strength of its identified pipeline of MHE acquisitions to build scale
in the Group’s MHE portfolio and increase the Group’s exposure to cash income producing
seniors living communities.

Ingenia Chief Executive Officer Simon Owen said: “We are beginning to see the benefit of
the business transition that has taken place over the past year with the Group now clearly
focused on the cash yielding segment of the Australian seniors living market.”

“A key element of this transition has been our move into the MHE sector, which has been
strongly supported by investors and is expected to become a key driver of earnings and
cashflow growth.”

Level 5, 151 Castlereagh St, T 1300 132 946 www.ingeniacommunities.com.au
Sydney NSW 2000, Australia E investor@ingeniacommunities.com.au
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“With successful initial acquisitions, strong investor support and a unique research-driven
pipeline which puts us ahead of our competitors, it makes sense to capitalise on our first
mover advantage to accelerate this strategy. The Rights Issue and proposed acquisitions
rapidly expand our MHE portfolio to secure the attractive investment returns currently
available in the market. By capitalising on these opportunities we will consolidate our
leadership in the MHE market and also achieve our target for development, securing future
organic growth.”

Acquisition of Drifters Holiday Village, Kingscliff

Ingenia has entered into a conditional contract (subject to due diligence) to acquire Drifters
Holiday Village, Kingscliff. This is Ingenia’s first MHE asset in the attractive Tweed Coast
cluster.

The Village is located in an identified growth corridor and is approximately 100 kilometres
from Brisbane in an area with a large and growing over 50s population.

Drifters Holiday Village currently consists of 114 permanent homes and 68 tourism sites and
has the potential to be upgraded and repositioned to improve returns.

With an initial yield of 10% and a forecast unlevered IRR >15%, returns are in line with
investment targets and the acquisition will be immediately earnings accretive. Potential to
develop a further 24 sites on existing land provides an opportunity to enhance returns
through development.

Acquisition of a further seven MHE assets

In addition to Drifters Holiday Village, Ingenia is in active negotiation on a pipeline of
additional opportunities. The Group expects to announce a further seven acquisitions with a
combined value of $82 million (including transaction costs) in the short term.

These villages are located in the identified clusters of Hunter/Newcastle, Sydney Basin,
Tweed Coast and South West NSW. The villages range in size from approximately 100 to
440 homes/sites and have the potential to expand the Group’s MHE Portfolio to over 2,500
homes/sites.

These opportunities have been identified through an off-market acquisition process and are
consistent with the strategy to increase the Group’s exposure to manufactured home estates.

Level 5, 151 Castlereagh St, T 1300 132 946 www.ingeniacommunities.com.au
Sydney NSW 2000, Australia E investor@ingeniacommunities.com.au
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Development Total
Homes Tourism sites upside sites homes/sites
Current Portfolio’ 541 321 334 1,196
New MHE’s 670 156 645 1,471
(indicative)?
Total 1,211 477 979 2,667

" Includes acquisitions announced plus soon to be announced acquisition to be funded by the June 2013
placement.
2 Includes Drifters Holiday Village, Kingscliff.

Each of the villages provides an attractive return in line with Ingenia’s minimum investment
criteria of unlevered IRR >15%. Stabilised yields averaging over 10% and upside through
development and repositioning are consistent with Ingenia’s strategy to increase cash
yielding assets and extend the pipeline of organic growth opportunities across the Group.

With the integration of newly acquired villages progressing well, these assets provide the
ability to further utilise Ingenia’s operational management capability, take advantage of the
Group’s growing expertise in the MHE market and continue to secure future development.

Mr Owen said: “Our first acquisitions are performing to plan and we are already seeing the
benefit of strategies to enhance returns from these high yielding assets.”

“Combined with our existing portfolio, these acquisitions rapidly deliver a portfolio of
significant scale and expand our MHE development opportunities. These developments are
capital light, low-risk and highly accretive and over time will become a key contributor to
investor returns.”

Equity raising

Ingenia today announced a fully underwritten 1 for 3 Non-Renounceable Rights Issue to
raise $61.7 million to partially fund these acquisitions. The new securities will be issued at
$0.365 per security, a discount of 12.0% to the last traded price of $0.415 on Tuesday 10
September 2013 and a discount of 9.3% to the Theoretical Ex-Rights Price of $0.403.

Offer documents in relation to the Rights Issue are anticipated to be dispatched to eligible
securityholders on 23 September, with new securities anticipated to trade on 9 October (on a
deferred settlement basis). New securities will rank equally with existing securities and will be
entitled to fully participate in any proposed distribution for the period ending 31 December
2013.

In addition to being able to apply for new securities under the Rights Issue, eligible
securityholders will also have the opportunity to apply for additional new securities in excess
of their rights entitlement. The allocation of any additional securities will be entirely at the
discretion of the Ingenia Board and the Underwriters.

Level 5, 151 Castlereagh St, T 1300 132 946 www.ingeniacommunities.com.au
Sydney NSW 2000, Australia E investor@ingeniacommunities.com.au
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Rights Issue Timetable'
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Date

Management presentation lodged with ASX

11 September 2013

Submit Appendix 3B, cleansing notice and announcement with ASX

12 September 2013

Ex Date

16 September 2013

Record Date (7.00pm AEST)

20 September 2013

Dispatch of Offer Booklet and Entitlement and Acceptance Forms 23 September 2013
Offer opens 23 September 2013
Offer closes, last day for acceptance of application money

8 October 2013

(5.00 pm AEST)

Allotment and issue of Offer Securities

16 October 2013

Dispatch of Securityholder statements

17 October 2013

Trading expected to commence for Offer Securities on a normal
trading basis

17 October 2013

' All dates are indicative and are subject to change without notice.

Ingenia has appointed RBS Morgans Corporate Limited and Petra Capital Pty Limited as

Joint Lead Managers and Underwriters to conduct the Rights Issue.

Ingenia is also in advanced discussions with its Australian bank for a significant increase in

its debt facility to provide additional funding capacity.

Following completion of the Rights Issue and deployment of the capital raised on
acquisitions, Ingenia’s LVR (on a pro forma basis) will be 34.9% and the Group will retain
funding capacity under proposed facilities. Combined with operational cashflows, conversion
sale proceeds and potential asset divestments in the medium term, Ingenia retains capacity
to grow the portfolio incrementally and further progress the development pipeline.

Mr Owen said: “We have already established a $38 million portfolio of six MHEs. This Rights
Issue will allow us to accelerate our Manufactured Home Estates strategy as we consolidate

our leading position in this market.”

Further details on the proposed acquisitions and Rights Issue can be found in the
presentation lodged with the Australian Securities Exchange on 11 September 2013.

Level 5, 151 Castlereagh St, T 1300 132 946
Sydney NSW 2000, Australia E investor@ingeniacommunities.com.au

www.ingeniacommunities.com.au
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For further information please contact:

Simon Owen Lenny Chen

Chief Executive Officer Investor Relations and Marketing Manager
P 02 8263 0501 P 02 8263 0507

M 0412 389 339 M 0415 254 311

About Ingenia Communities Group

Ingenia Communities Group (ASX Code: INA) previously known as the ING Real Estate Community Living Group,
is a stapled property group comprising Ingenia Communities Holdings Limited (ACN 154 444 925), Ingenia
Communities Fund (ASRN 107 459 576) and Ingenia Communities Management Trust (ARSN 122 928 410). The
Responsible Entity for each scheme is Ingenia Communities RE Limited (ACN 154 464 990) (AFSL415862).

Ingenia Communities Group is a leading operator, owner and developer of a diversified portfolio of seniors housing
communities. Ingenia has 44 assets in Australia, comprising over 3,200 units.

Level 5, 151 Castlereagh St, T 1300 132 946 www.ingeniacommunities.com.au
Sydney NSW 2000, Australia E investor@ingeniacommunities.com.au
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$

Australian dollars

Additional Offer Securities

Offer Securities applied for by an Eligible Securityholder that are in excess
of that Eligible Securityholder’s entitlement

AEST

Australian Eastern Standard Time

Applicant

A person who has applied to subscribe for Offer Securities under the Offer

Application Money

The aggregate money payable for Offer Securities (including any Additional
Offer Securities) applied for by an Applicant

ASIC

Australian Securities and Investments Commission

ASX

ASX Limited (ABN 51 008 624 691) or the financial market operated by it

Corporations Act

The Corporations Act 2007 (Cth)

Eligible Securityholder

A Securityholder at the Record Date who is not an Ineligible Securityholder

Entitlement

The number of Offer Securities that an Eligible Securityholder is entitled to
apply for under the Offer (on the basis of 1 Offer Security for every 3 Stapled
Securities held on the Record Date)

Entitlement and
Acceptance Form

The personalised Entitlement and Acceptance Form accompanying this
Offer Booklet

Ex Date

16 September 2013

Fund

Ingenia Communities Fund ARSN 107 459 576

Holding Company

Ingenia Communities Holdings Limited ACN 154 444 925

Issuer

Ingenia Communities Group comprised of the Fund, the Trust and the
Holding Company

Ineligibles Nominee

Berne No 132 Nominees Pty Ltd ACN 010 413 591, a wholly owned subsidiary
of RBS Morgans Limited

Ineligible Securityholder

A Securityholder at the Record Date who:

a. has a registered address which is not in Australia or New Zealand;

b. isin the United States or is a U.S. Person or acting for the account or
benefit of a U.S. Person; or

c. isineligible under any applicable securities laws to receive an offer under
the Offer.

Joint Lead Managers

RBS Morgans Corporate Limited and Petra Capital Pty Limited

Listing Rules

The official listing rules of the ASX

Offer

1for 3 pro-rata non-renounceable rights issue of Offer Securities at an offer
price of $0.365 per Offer Security

Offer Booklet

This offer booklet in relation to the Offer

Offer Security

A new Stapled Security to be issued under the Offer

Petra Capital Pty Limited

Petra Capital Pty Limited ACN 110 952 782




TERM

MEANING

RBS Morgans Corporate
Limited

RBS Morgans Corporate Limited ACN 010 539 607

Record Date

7.00pm (AEST) on 20 September 2013

Sale Securities

The Securities attributable to the Ineligible Securityholders

Securityholder

A holder of a Stapled Security

Security Registry

Link Market Services Limited

Securities Act

U.S. Securities Act of 1933 (as amended)

Selling Fee

1.0% of the aggregate Sale Price received by the Ineligbles Nominee for the
sale of the Sale Securities

Stapled Security

A stapled security in the Issuer comprising of a fully paid unit in the Fund,
a fully paid unit in the Trust and a fully paid share in the Holding Company

Trust

Ingenia Communities Management Trust ARSN 122 928 410

U.S. Person

As defined in Regulation S under the Securities Act

Underwriters

RBS Morgans Corporate Limited and Petra Capital Pty Limited

Designed and produced by IRMau.com @
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Ingenia

Ingenia Communities Group

Level 5, 151 Castlereagh Street Sydney NSW 2000
T. 1300132 946

E. investor@ingeniacommunities.com.au

W. www.ingeniacommunities.com.au
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