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This Product Disclosure Statement (PDS) is issued by ING Managerment Limited (ABN 15 006 065 032; AFSL Number 237534)
{ML} as Responsible Entity of the ING Real Estate Community Living Fund (ARSN 107 455 576} (Fund) and is dated 29 August
2005, being the date it was lodged with the Australian and Securities investment Cornmission (ASIC). Neither ASIC nor the
Australian Stock Exchange {ASX) take any responsibility for the contents of this PDS. No perscn is authorised to provide any
information or to make any representation in connection with the Gffer which is not contained in this PDS. Any information
or representation not in this PDS may not be relied on as having been authorised by BVL in connection with the Offer,

This is net investmert advice - you should seek your own finanda! advice

This Offer does not take into account your investrnent objectives, financial situation and particutar needs. it is important that
you read the entire PDS before raking any decision to invest. You should also consider the risk factors that could affect

the financial performance of the Fund. All these factors should be considered in fight of your particular investment needs,
objectives and financial circumstances {inclading financial and taxation issues). You should seek professional advice from a
broker, financal adviser or other licensed professional adviser before deciding whether to invest. Sorme of the risk factors that
yoU should consider are set out in Section Five: lnvestment risks.

Capital and Investment returns are not guaranteed

Invesiments in the Fund are not deposits with, investments in, or liabilities of IML or any other member of the ING Group,
and are subiect to investment risk, incuding delays in repayment and loss of incorne and capital invested. MNone of IML or any
other mernber of the ING Group guarantees any particalar rate of return on the Units or the performance of the Fund, nor
do they guarantee the repayment of capital from the Fund.

Motice to persons outside Australia and New Zealand

The distribution of this PD5 in jurisdictions outside Australia and New Zealand ray be restricted by law and persons

who come into possession of it should seek advice on and observe any such restrictions. Any fadlure to comply with such
restrictions may constitute a viclation of applicable securities laws. This PDS does riot constitute an offer in any jurisdiction
iry which, o7 to any person to whom, it would not be fawful to rake such an offer. No action has been taken to register or
qualify the Units of otherwise permit the public offer of Unils cutside Australia and New Zealand.

Forward looking statements

This PDS includes forward looking statements based on the current expectations of the Fund about future events. The
prospective information is, however, subject to risks, uncerfainties and assurnptions that could cause actual results to

differ materially from the expectations described in such prospective information. Factors that may affect future financial
performance include those risks identified in Section Five of this PDS, the assurnptions set out in Section Four not proving
correct and other matiers not currently known to, or considered material by, IML Statements of intent in relation o future
events should not be taken to be a forecast or prediction that those events will occur. Actual events or resulis may differ
materiaily frorn the events or results expressed or implied in any forward locking staternent and deviations are both normal
and to be expected. None of the ING Group, IML, their respective officers or any person named in this PDS or involved in the
preparation of this PDS makes any representation or warranty {either express of implied} as to the accuracy or likelihood of
fulfitment of any forward locking staternent, or any events of results expressed or implied in any forward looking staterment.
Accordingly, you are cautioned not to place undue reliance on those statements. The forward looking statements in this PDS
reflect views held by ML only as at the date of this PDS.

Definitions

A number of words and terms used in this PDS have defined meanings that appear in the Glossary at the back. All references
to § are Australian dollars, unless specifically stated otherwise. Al references to time are to Australian Eastern Standard Time
{AEST), unless specifically stated otherwise.

Enguiries
Questions relating to the Offer can be directed to the Fund's Registry, Computershare Investor Services, or to your broker,
financial or other licensed professional adviser.



Eligible Unitholders in ING Real Estate Community Living Fund {Fund) can subscribe for two New Units
in the Fund for every three Units currently held.
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The proceeds from the issue of the New Units will primarily be used to fund the acquisition of a 49%
interest in a portfolio of retirement communities in the United States.

After completion of the Offer, the Fund will be well placed to participate in the growth in the Seniors
housing markets both in Australia and overseas, and diversify its investments across asset types
and operators.

To participate in the Retail Entitlement Offer, completed Entitlement and Acceptance Forms*** must
be received at the Fund’s Registry on or before 5pm on 21 September 2005,

Key dates — Retaill Entitlement Offer

Record Date for determining Entitlement 5prn, 2 September 2005

to New Units

Retail Offer opens 5 September 2005

Last date for receipt of Entitlernent and Bprn, 12 September 2005 5pm, 21 September 2005

Acceptance Forms at the Registry

New Units allotted 19 September 2005 28 September 2005

Holding staternents dispatched 20 September 2005 29 September 2005
to investors

Trading in New Units commences 19 September 2005 28 September 2005

Payrnent for Entitlernents not subscribed 29 Septernber 2005
for sent 1o investors

* Based on the volume weighted average price of Units traded in the five Business Days up to and including 24th August 2005, being $1.15, ex-distribution {September guarter distribution).
The market value of the Units may be less than the Issue price on the date the New Units are allotted, andfor may trade lower after allotment.

** The incame return is an annualised pre-tax return for New Units based on the issue price of $1.05, for the pericd from alletment ta 30 June 2006, Refer to Sections Faur and Five for
further informaticn on the forecasts and the risks of investment.

#¥& Datails on how to complete the Entitliement and Acceptance Form and where to send it are induded on the form itself.

*xex All imes and dates ane Indicative only and are subject to change. The Resporsible Entity reserves the right, subject to the Corperatlons Act and the ASX Listing Rules, to extend the
closing date of the Cffer, dose the Cffer period early, accept late applications or to withdrew the Offer without prior notice.

Institutional Entitlement Offer
The timetable for Institutional Investors to subscribe for their Entitlernent is set out in Section One: Summary of
the Offer,
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Dear Investor,

On behalf of ING Managerment Lirnited, i is my pleasure 1o invite you 1o participate in this two for three
antitlernent offer (Offer). You can subscribe for two New Units in the Fund for every three Units you
currently hold.

The Gffer will raise $59.6 million primarily to fund the acquisition of a 49% interest in a portfolio of retirement
cormmunities located in Colorado and Texas in the United States (US Portfolio).

The US Portfolio has been acquired through a strategic partnership with Chartwell. Chartwell is an experienced
owner, manager and developer of Seniors housing in Canada. The property manager for the US Portfolio will be
Horizon Bay Chartwell, a joint venture between Horizon Bay and Chartwell. Horizon Bay is a specialist Seniors
housing facility management company with approximately 6,760 units under managerment in the United States.

The US Portfolio comprises six high quality retirernent communities with a long history of high occupancy
and stable cashflows. The acquisition provides significant diversification benefits for the Fund, including the
introduction of a new operator, a different type of accornmodation offering and an exposure to a mature real
astate market.

After completion of the Offer, the Fund will be well placed to participate in the growth in the expanding Seniors
housing markets both in Australia and overseas, with established relationships with experienced operators in
Australia and North America.

The New Units will be issued at $1.05 per Unit, an 8.6% discount to the recent rading price of the Fund’s Units®,
and represents a convenient way of adding to your investment without additional transaction costs such as
brokerage, commissions or stamp duty.

New Units will be entitled to incorme from 1 October 2005 and are forecast to receive 7.0% cents for the period
to 30 June 2006, representing an annualised incorne vield of 9.0% on the issue price of $1.05. The distribution is
astimated to be 100% tax deferred.

ING Real Estate has extensive experience in property funds management in Australia and currently, through ING
Managerment Limited and other related entities, rnanages over $5.4 billion of property assets in six property trusts
on behalf of over 55,000 investors. ING Real Estate will hold at least 12% of the Units in the Fund prior to the
Offer, and confirms it will subscribe for its full Entitierment to New Units.

Fencourage you 1o read this PDS carefuily, In particular Section Five dealing with investment risks, and to consult
your licensed financial adviser before making any investmment decision. If you have any enguiries about the Offer
please contact the Fund’s Reqgistry, Compuiershare, on 1300 552 270 or your ficensed financial adviser.

Yours faithfully

g,
Mg,

T ————

Hugh Thormson
Chief Executive Officer
G Manasgement Limitad

* Based on the volume weighted average price of Units traded in the five Business Days up to and incdluding 24th August 2005, being $1.15, ex-distribution (September 2005 quarter
distributdon). The market value of the Units may be less than the Issue Price on the date the New Unhts are allotted, andfor may trade lower after allctment.
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Your Questions Answered (Retail Entitlement Offer only)

The table below includes sorne commonly asked guestions and answers in relation to the Offer, and where to find
mare information within this PDS. This section should be read in conjunction with the remainder of the information

contained in this PDS.

Withers to fiad

ks InFormmation

Question Sactionts)

Issuer ING Management Limited (IML) as responsible entity of ING Py
Real Estate Community Living Fund {Fund).

The Offer You can subscribe for two New Units for every three Units e

you curtently hold in the Fund. The Entitlernent and
Acceptance Form accompanying this PDS sets out your
Entitlerment to New Units. The issue price of the New Units is
$1.05 per Unit.

How do | apply?

The Entilernent and Acceptance Form must be

completad and submitted to the Fund's Registry,
Cornputershare, using the reply paid envelope and in
accordance with the instructions set out on the reverse

of the Torm itself. if you misplace the Entitlermnent and
Acceptance Forrm please contact Computershare and request
a replacemnent.

The Entidement and Acceptance Form must be accompanied
by full payrent by cheque. Chegues are to be rmade payable
1o “ING Management Lirnited — {LF Offer Account” and sent

to Computershare in the reply paid envelope provided.

The Offer closes at 5pm on 21 Septernber 2005 (Final Closing
Date} and Entitlernent and Acceptance Forms must be
received by Computershare on or before this date, in order to
participate in the Offer. i you submit your Entitlernent

and Acceptance Forrn on or before Spm on 12 September
2005 (Farly Acceptance Date}, then your New Units will be
allotted earlier.

e wrwl the
Fretittornent and
Aeosptancs Form

Is there a cooling
off period?

There is no cooling off period for investors.

How many Units can
apply for?

The Entitlernent and Acceptance Form will set out your
Entitlerment to New Units under the Offer. You may choose
o subscribe for all or sorme of your Entitlernent to New Units
however you may hot subscribe for additional New Units in
excess of your Entitlement.

I feal Fetate Compamity Livirg Punc Product Disciosdre Statement. 4
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What if | do not wish
to apply?

H you do not wish to subscribe for any of your 3
Entitlernent to New Units, then you do not need to take

any further action, and your existing halding in the Fund

will not increase. 1t is still advisable to read this PDS

which provides information on the Fund’s acquisition

af the US Portfolic and provides finandial forecast

information.

Any Entitlernent to New Units which you do not
subscribe for will be taken up by the Underwriter at a
price of $1.08 per New Unit. You will receive a payment
of $0.03 for each New Unit you do not subscribe for,
either by direct credit into your bank account or by
cheque, depending on your current instructions for
distribution payments provided to the Fund’s Registry, on
or around 29 September 2005,

What is the purpose of
the Offer?

The Offer will raise approximately $59.6 million, which 3
will be used to assist in the funding of the acquisition

of a 49% interest in a portfolio of US retirernent

cormimunities and provide working capital to assist

with the Fund’s existing Australian Village Construction

Program.

What will the Fund look
fike after the Offer and
US Portfolio acquisition?

The Fund’s investment portfolio will comprise Thrgs & Four
approximately 50% Australian villages operated by

Village Life Limited, and 50% US retirement communities

operated by Horizon Bay Chartwell.  Forecast

distributions per Unit are expected to increase from 8.50

cents to 9.40 cents for the year ending 30 June 2006.

What are the significant
benefits of subscribing
to New Units?

Increased exposure to the growing Seniors housing 3
rmarkets both in Australia and US, which is underpinned

by favourable demographic fundamentals. The Fund,

with its established relationships with experienced

operators and owners in Australia and overseas, is well

positioned 1o benefit from this growth.

The Issue Price of $1.05 represents an attractive 8.6%
discount to the Fund’s recent trading price at the time

of issue of this PDS.* The Offer represents a convenient
opportunity of increasing your holding without brokerage
or other Unit acquisition costs.

The forecast 2006 distribution of 7.05 cents per New
Unit represents an atiractive annualised yield of 9.0%,
based on the Issue Price of $1.05. The distribution is
estimated to be 100% tax deferred.

What are the potential
sighificant risks?

There are risks associated with investing directly in the Fhye
Fund, including risks assoctated with investing directly

or indirectly in property and property securities. You

should carefully consider the risks of this investment and

consuit your licensed finandial adviser before making any

investment decision.

* Based an the volume welghted average price of Unlts traded In the flve Business Days up to and induding 24th August 2005, belng $1.15, ex-distribution (September 2005 quarter
distributicn). The market value of the Units may be less than the Issue Price an the date the New Units are allotted, andfor may trade lower after allotmemnt.

Mate: All times and dates are Indicative only and are subject to change. The Responsible Entity reserves the right, subject to the Corporations Act and the ASX Listing Rules, to extend the
dasing date of the Offer, dose the Offer period early, accept Lrte applications, or ta withdrw the Dffer without priar notice.
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Will the Offer proceed?

The Offer is fully underwritten by IPMorgan and subject Eight
to the provisions of the Underwriting Agreement.

When can | trade the
new units and when
will they be entitled to
distributions?

i you return your Entitlernent and Acceptance Form e
on or before 5pm on 12 Septernber 2005 {the Early

Acceptance Date), your New Units will be allotted on 19

September 2005, and holding statements will be mailed

on 26 September 2005, Trading on the ASX is expecied

to commence on or around 19 Septermnber 2005,

i you return your Entitlernent and Acceptance Form after
the Early Acceptance Date but on or before Spm on 21
Sepiember 2005 (the Final Closing Date), your New Units
will be allotted on 28 Septemnber 2005, and holding
staterments will be maifed to you the next day. Trading
on the ASX is expected to commence on or around 28
September 2005 and the New Units will trade under the
existing code immediately.

New Units aliotted, incdluding Units allotted under
the Early Accepiance Bate, will not be entitied to the
September 2005 guarier distribution.

What are the significant Unitholders will be subject to Australian tax on Hine
tax implications? distributions from the Fund and upon disposal of

their Units.
Is the Fund exposed to By acquiring assets overseas the Fund will be exposad Faasr

foreign exchange risk?

to forelgn exchange risk. However IML will put in place
hedging arrangements to mitigate the majority of foreign
exchange risk arising from acquiring the US Portfolio.

Will the Fund borrow?

Yes, the Fund will have borrowings. Following Four
completion of the Offer and acguisition of the US

Portfolic, the Fund wiil have Gearing of

approximately 52%.

Fees & Costs

There are vartous fees and costs which will be paid by Gencan
the Fund, including fees payable 1o ING Real Estate and

IPMorgan, in connection with the acquisition of the US

Partfolio and the Cffer.

What do [ do if | have
a complaint?

Contact deta:is for
further :.nfo.!'.f!?at.sos

- Please speak to your stockbroker, financial planner,
_accountant or other licensed professional adviser, -
. contact Computershare Investor Services on '2300 -
852 270 {focal call cost) or. vzszt our website,

All complaints relating to the Fund will be governed by Hing
the Fund’s Constitution and IMLs Cormnplaints Policy.

- Diractory

* Based on the volume weighted average price of Units traded In the five Business Days up to and Including 24th August 2005, being $1.15, ex-distrdbution {September 2005 quarter
distribution). The market value of the Units may be less than the ssue Price on the date the New Units are allotted, andfor may rade lower after allotment.

Note: All imes and dates are hdicative only and are subject to change. The Responsible Entity reserves the right, subject to the Corporations Act and the ASX, Listing Rules, o extend the
closing date of the Cffer, dase the Offer perind early, accept late applications, or to withdraw the Offer without prior natice.
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The Offer

The Gffer is open to Unitholders as at 5pm on 2 September 2005 {Record Date) with registered addresses in
Austratia or New Zealand (Eligible Unitholders). Under the Offer, Eligible Unitholders rmay subscribe for two
New Units in the Fund for every three Units they currently hold (Existing Units), at the Issue Price of $1.05 per
New Unit.

The Offer is structured in two parts:
p the Retail Entitlernent Offer; and
> the Institutional Entitlernent Offer.

The Fund will alse issue approximately 19.6 million Units through an Institutional Placement to be conducted on
30 August 2005 {Institutional Placement).

Retail Entitlement Offer

Eligible Retail Unitholders (being those Eligible Unitholders who are not Eligible Institutional Unitholders) wifl be
given the opportunity to take up their Entitlerment under the Retail Entitlernent Offer which opens on

5 Septermber 2005,

The Entitlernent and Acceptance Form which accompanies this PDS shows the number of New Units to which
Eligible Retail Unitholders are entitied {Entitlernent}.  Eligible Retail Unitholders may choose to subscribe for all
ar sorme of their Entitlernent by completing their Entitlernent and Acceptance Form and sending it to the Fund’s
Registry, Computershare. The Entitlernent and Acceptance Form must be accompanied by a chequels} for fuli
payrnent of the Application Monies. Cheques are to be made payable to "ING Management Limited — ILF Offer
Account”. Full details on how to comnplete the Entitlernent and Acceptance Form and where to send it are
included on the form itself.

Eligible Retail Unitholders may elect to take up their Entitlernent:

> as part of the Initial Allotmenti (i.e. at the same time as under the Institutional Entitlernent Offer) by
subimitting their Entitlerment and Acceptance Form no later than 5prm on 12 September 2005
(Early Acceptance Date); or

> as part of the Finat Allotrment by submitting their Entitlernent and Acceptance Form no later than Spm
oh 21 September 2005 (Final Closing Date).

Eligible Retail Unitholders cannot choose to subscribe for thelr Entitlernent partly under the Initial Allotrment
and partly under the Final Allotment. Any Eligible Retail Unitholders who choose not to participate in the
initial Allotment for part of their Entitlement will have the remainder of their Entitlernent sold as part of the
underwriting arrangements with JPMorgan and will receive the difference between the Underwritten Price of
$1.08 per Unit and the Issue Price of $1.05 per Unit for the Entitlernents not taken up.

There is no cooling-off period in relation to the Offer. Once an Entitlernent and Acceptance Form has been
subrmitted to the Fund’s Registry it cannot be withdrawn.

No interest wili be payable o investors in respect of Application Monies received by the Registry prior to
allotrnent. Any interest earned will accrue to the Fund.
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2t

Institutional Entitlement Offer

Eligible Institutional Unitholders eligible to participate in the Offer will be given the opportunity to take up their
Entitlement between Monday 29 August 2005 and 5pm on Tuesday 30 August 2005 under the Institutional
Entitterment Offer. The Underwriter will advise Eligible Institutional Unitholders concerning the process in applying
for and allotrments of, New Units under the Institutional Entitlerment Offer. The New Units issued pursuant 1o any
Entittement taken up by Higible Institutional Unitholders will be issued on the iInitial Allotrment. Subscribers for
New Units under the institutional Entitlernent Offer will subsscribe for thern under this PDS.

Underwriting of the Offer and proceeds for Entitlements not taken up

JPMorgan will underwrite the Offer by subscribing for any New Units in respect of Entitlerments not taken up
under the Offer at a price of $1.08 per Unit {(Underwritten Price). Any Eligible Unitholder who has not taken up
all of their Entitlement or any Unitholder who is not eligible to participate in the Offer will receive the difference
between the Underwritien Price and the Issue Price in respect of the Entitlernent not taken up, and will receive
payment by direct credit or by cheque, depending on current instructions for distribution payrnents provided to
the Fund's Registry, on or around 29 September 2005. The Issue Price will be retained by IML as Application
Monies. Details of the Underwriting Agreement are included in Section Eight: Additional information.

Allotment and trading of New Units

Eligible Institutional Unitholders who have taken up all or part of their Entitlernent and Eligible Retail Unitholders
who return their Entitlernent and Acceptance Form on or before 12 Septernber 2005 (Farly Acceptance Date), will
have their New Units allotied on or around 18 Septernber 2005 (Initial Allotment).

Eligible Retail Unitholders who return their Entitlement and Acceplance Form after the Farly Acceptance Date, but
on or before Spm on 21 September 2005 (Final Closing Date) will be allotted their New Units on 28 September
2005 (Final Allotment).

New Units allotted at the Indtial Aliotment and Final Allotment will not be entitled to the September 2005
guarterly distribution. However, the New Units will participate fully in the Decernber 2005 quarterly distribution.

IML will apply for guctation of the New Units on the ASX, and while quotation by the ASX is discretionary, it is
anticipated that trading will commence on the day following allctment.

You are strongly advised to confirm your holding before trading your New Units. Investors who sell their New
Units before they receive their holding statements do so at their own risk and each of the ING Group, IML, the
Registry and the Underwriter disclaim any liability arising from investors doing so.

Institutional Placement

The Fund will issue approximately 19.6 mililon Units through the Institutional Placement to be conducted on 30
August 2005, The Institutional Placerment s underwritten by JPMorgan at $1.08 per Unit. The proceeds of the
Institutional Placernent will be used to repay some of the Fund’s existing debt and for working capital to assist
with the Fund’s existing Australian Village Construction Prograrm.

Units issued under the Institutional Placerment will not be entitled to the Septermber 2005 qguarter distribution.
However, they will participate fully in the December 2005 quarter distribution.

Institutional Investors who acguire Units pursuant to the iInstitutional Placement will be eligible to participate in
the Institutional Entitlernent Offer, and under the terms of the Institutional Placement, the successful Institutional
Investors must subscribe for their full Entitlernent.

Further detalls relating to the Institutional Flacement, including the presentation provided to institutional investors

was lodged with the ASX on 29 August 2005, A copy of the material lodged is available on the Fund’s website
(www.ingrealestate corm.au/investment), or on the ASX website (www.asx.com.au).
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Proceeds of the Offer

In total 56,742,098 New Units will be issued under the Offer, raising approximately $59.6 million. The proceeds
of the Offer will be used to assist in the funding of the 48% interest in a portfolio of US retirement communities
and provide working capital for the Fund’s existing Australian Village Construction Prograrm. The Offer is fully
underwritten by IPMorgan.

Source of funds $m
Proceeds of the Offer 59.6
US Borrowings (49% share) 102.9
Total 162.5
Application of funds Sm
US Portfolio {49% share) and acquisition costs 151.6
Waorking capital 8.3
Equity issue costs 2.6
Total 162.5

The acquisition of the US Portfolio was settled on 19 August 2005, using the Equity Bridge Finance Facllity
provided by ING Real Estate. The Equity Bridge Finance Facility will be repaid with the proceeds of the Offer.

A summary of the US Portfolio being acquired and the Fund's existing Australian Portfolio, including the
Australian Village Construction Program, is provided in Section Three: Investment portfolio.

Financial forecast

ML distribution forecast for the twelve months to 30 June 2006 is 9.40 cents per Unit. IML intends to distribute
this amount evenly at a rate of 2.35 cents per Unit per quarter. The forecast pre-tax distribution per New Unit for
the period from 1 October 2005 to 30 June 2006 is 7.05 cents, representing an annualised 9.0% income retum
based on the $1.05 issue price.

The distribution Is expected to be 100% tax deferred. The taxation implications of investing in the Fund are
explained in Section Nine: Investor information.

fssue Price of New Units under the Offer o $1.05
Forecast distributions for New Units for three quarters from e
1 Cctober 2005 to the quarter ending 30 June 2006 .08 cpu
Forecast annualised distribution yield* R 9.0%
Estirnated tax deferred component of the distribvtion 777 100%

* Hased an the Issue Price of New Linits of $1.05

Bue to nurnerous risk factors beyond the control of IML and its Directors, no assurance is given that the forecast
distributions will be achieved or that the Fund will be able to make distributions during the year ending 30 June
2006 or beyond. A nurmber of these risk factors are considered in Section Five: Investment risks.

Further details of the Fund’s financial position afier completion of the Offer and its forecast financial performance,
inciuding the assumpiions on which the Forecast is based, are set out in Section Four: Finandial information.

Equity Bridge Finance Facility
The acquisition of the US Portfolio was settled on 19 August 2005, using the Equity Bridge Finance Facllity
provided by ING Real Estate. The Equity Bridge Finance Facility will be repaid with the proceeds of the Offer.

Should the Offer not proceed, the Fund will have until 31 December 200% to raise the mioney to repay the Equity
Bridge Finance Facility. If the money is niot able to be raised, the Fund has the right 1o self its interest in the US
Portfolio to ING Real Estate at a price equal to the price the Fund paid to acquire the interest and must use the
proceeds to repay the Equity Bridge Finance Facility. Details of the Equity Bridge Finance Facility are included in
Section Eight: Additional information.
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UsS Portfolio acquisition

The US Portfolio has been acquired through a strategic partnership (Joint Venture) between the Fund and
Chartwell Seniors Housing REIT (Chartwell}. Chartwell s an experienced owner, manager and developer of
Seniors housing in Canada and is currently the second largest Seniors housing provider in Canada. The property
manager for the US Portfolio will be Horizon Bay Chartwell, a joint venture between Horizon Bay Management
LLC (Horizon Bay) and Chartwell. Horizon Bay is a specialist Senior's housing facilily management company with
approximately 6,627 units under managerment in the United States. Further details on Chartwell and Horizon
Bay and the structure of the Fund’s investrment in the United States are included in Section Two: Sumrary of the
Fund. The material terms of the loint Venture and the property management agreement are set out in Section
Fight: Additional information.

Borrowings

The acquisition of the US Portfolio will be partly funded by money borrowed by the loint Venture in the United
States (US Borrowings). The US Borrowings will be in the form of a fixed rate 10 year loan provided by J.P
Morgan Chase Bank N.A. Details of the US Borrowings are included in Section Eight: Additional information.

As at the date of this PDS, the Fund has existing Australian debt of approximately $47 miliion under a fixed rate
facility expiring on 30 june 2007, After allotment of the New Units and acquisition of the interest in the US
Portfolio, the Gearing of the Fund will be approximately 52%, taking into account the Fund's share of

US Borrowings.

ING Real Estate’s investment in the Fund

ING Real Estate will own not less than 12% of the Fund after the issue of Units under the Institutional Placement.
As part of ING Real Estate's commitrnent to the Fund, it will subscribe for its fuil Entitlernent to New Units, being
an additional investment in the Fund with a value of $7.3 million.

The important dates in relation to the Offer are shown in the table below:

Retail Entitlement Offer

Record Date for determining Entitlernent bpm, 2 Sepiember 2005

to New Units

Retail Offer opens 5 September 2005

Last date for receipt of Entitlement and 5pm, 12 Septernber 2005 5pmm, 271 Septermnber 2005

Acceptance Forms at the Registry

New Units allotted 19 September 2005 28 Septernber 2005

Holding statements dispatched 20 September 2005 29 Septernber 2005
o investors

Trading in New Units commerices 16 Sepiember 2005 28 Septermber 2005

Payment for Entitlernents not subscribed 29 September 2005
for sent to investors
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Institutional Entitlement Offer

Last date for Acceptance Forms 30 August 2005

New Units allotted 19 Septernber 2005
Holding staternents dispatched to investors 20 Septernber 2005
Trading in New Uniis comrmences 19 Septernber 2005
Payment for Entitlerments not subscribed 20 September 2005
for sent to investors

*The dates shown above may vary due to a number of factors. In particular, IML reserves the right, subject to the
applicable laws, to extend the Offer period, close the Offer period early or accept late applications either generally
or in particular cases. IML reserves the right to withdraw the PDS and the Offer at any time, in which case
Application Monies will be refunded {(without interest).

Questions / further information

This document is important and you should read 1t caretully and consult your licensed financial adviser before
deciding whether or not 1o subscribe for your Entitlernent to New Units. i you have any enguiries about the
Offer please contact the Fund’s Registry, Computershare, on 1200 552 270.
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History of the Fund

The Village Life Trust (VTR) was listed on the ASX on 1 July 2004, acquiring completed villages and development
sites from ViHlage Life Limited (VLL). VTR acquired three more development sites from VLL in Decernber 2004,
and a further seven development sites in June 2005, The development sites have been pragressively developed
under developrment agreements with VEL. Following a Unitholder meeting on 20 fune 2005, IML became the
Responsible Entity of VTR, and the Fund was subsequently renamed ING Real Estate Community Living Fusd
(ASX Code: iLF).

On 19 July 2005, IML announced the acquisition of a 49% interest in a portfolio of retirernent cornmunities
located in Colorado and Texas in the United States {US Portfolio}). Settlernent occurred on 19 August 2005,
ING Real Estate provided the Fund with an Equity Bridge Finance Facility to fund the acquisition until the
praceeds of the Offer are received. On 28 August 2005, IML announced an Institutional Placement raising
approximately $21.2 million to assist in the funding of the remaining development sites, including two more
aclditional sites {(Wangaratta and Swanview).

Profile of the Fund

The Fund has two distingt portfolios of properties:

> Australian Portfolio comprising 24 cornpleted villages and 11 villages under construction or with planning
approval awaiting construction. The completed villages are all branded Village Life and are operated
and leased by VL. The villages under construction or 1o be constructed are sublject to fixed price
development agreemenis and lease agreements with VLL. In total, the Australian Portfolio wili have
1,764 units upon completion.

> US Portfolio comprises five retirement cornrmunities located in Colorado and one in Texas.
The communities are branded Meridian Retirement Communities and have been in operation for an
average of approximately 19 years. The communities will be operated by Horlzon Bay Chartwell under a
property management agreement. In total, the portfolio has 1,043 units. The US Portfolio was acquired
as part of the Joint Venture with Chartwell, a leading owner, manager and developer of Seniors housing
in Canada.

Geographic diversification (by country)

United States 50%

Australia completed 33%

Australia under
construction 17%

1 By Asset value

A surnmary of the Fund’s relationships with VLL, Chartwell and Horizon Bay Chartwell are provided later in this
section. Details of the individual properties and the real estate markets in which they are located are included in
Section Three: Investment portfolio.
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Fund strategy

The Fund seeks to invest in housing utilised as sodial infrastructure underpinned by attractive demagraphic and
strategic fundamentals. While the Fund has limited its investrnent to a majority of independent living facilities

to date, it intends to evaluate opporiunities across the broad range of Seniors housing, including nursing homes,
as well as other forms of community living for example housing for nurses, student accornmodation and in
making its investment decisions and in managing its existing portfolio, IML aims to deliver sustainable and
growing distributions to investars. While the Fund was initially a single purpose vehicle investing solely in the
V0L retirernent village model, IML intends to diversify the Fund by asset type, operator and geographic location.

ML anticipates the Fund will be able 1o grow both domestically and internationally, leveraging off ING Real
Estate’s global platform, and partnering with experienced owners and operators.

Capital, interest rate and forsign exchange risk management

IML intends to limit medium term borrowings to 70% of total assets. Its target Gearing range is between 45%
and 60%, with the actual level of Gearing dependent on the atiributes of the Fund's assets and level of interest
rate protection. On completion of the offer the Gearing of the Fund will be approximately 52 %.

The Fund has an existing bank facility of $65 million {Australian Borrowings), drawn to $47.5 million, secured
against the majority of the villages in the Australian Portfolio. Through the loint Venture, the Fund has a 49%
interest in a US$160 million fixed rate 10 year loan (US Borrowings) secured against the US Portfolio, equating to
A$102.1 million {49% share).

IML intends to reduce the exposure of the Fund to interest rate risk by fixing the interest rate on some or all of
the borrowings and/or entering into derivative contracts. Currently the Australian Borrowings has a fixed rate of
interest untif June 2007 and the US Borrowings has a fixed rate until August 2015, IML intends to hedge almost
100% of the value of its foreign assets, through foreign currency loans andfor derivative contracts.

In addition, IML intends to hedge foreign currency denominated income for at least five years, using forward
foreign currency contracts. Following completion of the Offer, the Fund will have hedged 100% of the forecast
US Dollar denorminated income for a period of five years.

Subject to the Fund's constitution, IML may vary the above Gearing targets and intentions regarding interest and
foreign exchange hedging, in response to market circumstances prevailing at the time.

About ING Real Estate

ING Management Limited (IML), a wholly owned subsidiary of ING Real Estate Invesiment Managermnent Australia,
is the Responsible Entity of the Fund. Through IML and other related entities, ING Real Estate Investment
Management Ausiralia manages six property funds on behalf of over 55,000 investors, with over

$5.4 biflion of commerdal, industrial, retail, entertainment and Seniors housing properties under management.

ING Real Estate Investrent Management Australia is part of ING Real Estate’s global real estate business.

ING Real Estate has extensive worldwide activities in the management, development and financing of real estate
and is one of the largest property investors in the world with total real estate assets under management of over
$90 biliion.

ING Real Estate is part of the ING Group, an international financial institution, operating in 60 countries with

mare than 110,000 employees. The ING Group has assets under managerment of approximately $900 billion and
a market capitalisation of $95 hillion.
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The Management Team
The team responsible for the managernent of the Fund includes:

Hugh Thomson,
Hugh has over 14 years experience in finance and property funds managernent.
Hugh is responsible for all property investment and funds management activities
of ING Real Estate in Austrafia. He has been with the company since 1947, having
previously held the role of Chief Financial Officer. Hugh is an alternate director for
David Blight on the IML Board.

fan Muir, ¢
lan has 25 years experience in the property industry, including valuations, rent
negotiations, consultancy, sales, acquisitions and due diligence. tan has been with
the company seven years, having previously held the role of Chief Executive Officer
for the ING Retall Property Fund Australia. an is a Fellow of the Australian Property
Institute and Is an Associate Member of the Securities Institute of Australia. He is

a registered valuer in Queensland and New South Wales. lan holds a Diploma of
Business (Real Estate Valuation) and a Graduate Diploma in Applied Finance

and Investment,

Jenny Saliba, ¢
Jenny has over 13 years experleﬁce in {mance is a qualified chartered accountant
and has exiensive experience within the property and funds management industry.
She is responsible for the financial control, tax and accounting functions of ING Real
Estate Investrnent Managerment Australia’s listed and uniisted property funds.

Denise Pollatos, ¢
Denise has over 1{} years experience in accountmg, finance & property funds
managerment. She holds a Bachelor of Commerce, is a CPA & an affiliate of the
Securities Instifute of Australia. Denise has been with ING for four years and has
experience in tax, accounting, financdial managernent, negotiating acquisitions and
due diligence. Denise works with lan to deliver on the growth strategy of the Fund.

Mike McKechnie,
Mike McKechnie is a chariered accountant and has been the Financial Controller

of the Fund since it listed on 1 fuly 2004. Mike has a Commerce Degree from the
University of Queensland and worked in chartered accounting for seven years, until
moving into commerce to focus on the retirement sector. Mike is currently studying
towards an MBA.
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Board of the Responsible Entity

The Board of IML consists of four members who oversee the management team and provides strategic guidance.

Richard Colless, | ;
Richard was a Founder and execulive director of Pacrfic MMutual Australia Lirnited, a major Australian and New
Zealand fund manager. This company was acguired by ING Group in October 1996, He sits on a number of
public and private boards.

Michael Easson AM, ! ;
Michael s co-founder and Executive Chasrman of EG Property Group. He has a wealth of experience in high-level
strategic consulting in both the private sector and the Government. Michael’s other directorships include the
ACTEW/AGL Partnership (Deputy Chair), Macguarie Infrastructure Group (Independemt Director), Telstra Stadiuvm
dndependent Director), and Metropolitan Transport Sydney (Independens Director).

Paul Scully,
Prior to his departure from ING G{OUD in July 2003, Paul was the Chief Executive Officer of ING Investment
Management in the Asia Pacific region and a member of its global management board. Paul now maintains
a partfolio of non-executive directorships and undertakes consulting assignments based on his thirty years of
experience in many aspects of financial services.

David Blight, fion - 1
David is the Giobhal Chlea‘ Executive oF 1N(: Real Estate tnvestment Managernent, having held the position of
Managing Director of ING Real Fstate Invesiment Managerment Australia. David has direct responsibility for the
manhagerrient of ING Real Estate Investment Management's business across 15 countries. He is a member of the
Executive Board of ING Real Estate and has been with the company since 1989,

ING Real Estate’s investment in the Fund

ING Real Estate will hold at least 12% of the Fund after the issue of Units under the Institutional Placement. As
part of ING Real Estate’s commitment 1o the Fund, it will subscribe for its full Entitlernent to New Units, being an
additional investrnent in the Fund of $7.3 million.
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Us Portfolio

Contracts to acguire the US Portfolio were entered into on 19 luly 2005 with Meridian Retirernent Comraunities
LLC, the company which operated therm. Setilernent of the acquisition occurred on 19 August 2005, Further
details on the purchase contracts are set out in Section Eight: Additional Information. The Fund has acquired its
interest in the US Portfolio through the Joint Venture with Chartwell. The US Portfolio is owned indirectly by:

The Fund 48%
ING Real Estate 1%
Chartwell 50%

The loint Venture has entered into a property management agreernent with Horizon Bay Chartwell, a joint
venture between Chariwell and Horizon Bay. Further details on the US property managerment agreement are set
out in Section Eight: Additional information. The diagram below shows the ownership of the portfolio and the
property management arrangerments,

o

v

sewim i i

Property management

The foint Venture is in the form of a US limited liability company (JV Company). The Fund owns 49% of the Iv
Company which owns the individual properties. The terms of the IV Company sets out amongst other matters
how the properties are ta be managed, capital contributions from members, and rights and obligations of the
partners including separation and change of control provisions. The IV Company 15 managed and controlied
by Chartwell and ING Real Estate. The material terms of the IV Cornpany are set out in Section Eight:
Additional information.

The Fund, Chartwell and Horizon Bay intend to seek further acguisitions in the United States together. The Fund
wili also seek to pariner with Chartwell in future acguisitions in Canada.

Chartwell Seniors Housing REIT inc {(Chartwell)

Chartwell is a growth orientated REIT owning and managing a complete spectrum of Seniors housing assets
across Canada, and now, as a result of the acquisition of the US Portfaolio, the United States. Chartwell is the
second largest participant in the Canadian Seniors housing business and was formed through the combination of
three leading participants in the Seniors housing industry in Canada with fong proven track records — Chartwell,
Alert Care and The Binions Cormpanies.

lry addition to its interest in the US Portfolio, Chartwell owns and manages a portfolio of Seniors housing facilities
across the complete spectrum of care from independent living facilities, through retirernent homes, to long-term
care facilities. Since its initial public offering on the Toronto Stock Exchange in October 2003, Chartwell's property
portfolio has grown significantly from 3,879 units at the first guarter of 2004 to 9,349 units in the third quarter
of 2005. Chartwell also provides rmanagement and advisory services to third party owners of Seniors

housing facilities,
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Horizon Bay Management LLC (Horizon Bay)

Horizon Bay is a Seniors housing management company founded in 2001 and headquartered in Tampa, Florida.
Horizon Bay was ranked as one of the top 20 Seniors housing managers in a survey carrded out by the American
Seniors Housing Association (ASHA). It currently has 30 properties under management with approximately 6,627
units, predorninantly for independent living. Horizon Bay operates in eight states in the US: Florida, Georgia,
Texas, Arizona, California, llinois, Michigan and Rhode lsland. Horizon Bay employs approximately 2,200 people.

Harizon Bay began operations by taking over the management of the portfolio of Seniors housing properties
of Whitehall Street Real Estate Fund {affiliates of Goidrman Sachs & Co.} in 2001, In addition to managing
these commiunities, Horizon Bay actively seeks additional third party management contracts and acquisition
opportunities in select markets throughout the United States.

Horizon Bay's senior management team collectively has over 150 years experienice in Senjors housing and
healthcare, and occupy a variety of senior roles in industry bodies. The teamn is lead by Thilo Best. Mr Best is the
Chairperson of the National Investment Centre (NIC) for Seniors Accommodation & Care Industries Annapolis
where his role includes helping NIC stay at the forefront of senior housing issues.

Horizon Bay Chartwell

Praperty management of the US Portfolio will be undertaken by Horizon Bay Chartwell. Horizon Bay Chartwell
has been formed to specifically manage the US Portfolio and any future acguisitions made by the Joint Venture in
the United States. Horizon Bay Chartwell is owned equally by Chartwell and Horizon Bay. Borizon Bay Chartwell
shall be entitled to receive management fees payable monthly in the amount of 4% of the gross revenues of the
Meridian facilities. Based on financial performance and occupancy of the facilities, Horizon Bay Chartwell shall
also be eligible to receive an incentive fee, details of which are included in Section Eight: Additional information.

Australian Portfolio: Village Life Limited {VLL)

The Fund’s Australian portfolio comprises villages developed and operated by VLL. VLL is a fully integrated
developer and operator of affordable managed rental accornmaodation specifically designed for Seniors. s the
largest “for profit” provider of managed rental accommodation for Seniors in Australia and its head office is
based in Brisbane.

Vi listed on the ASX in Decernber 2003, 11 trades under the code “VLL™ and information on its activities,
inciuding recent ASX announcements, can be gbtained from its website www.villagelife.com.au, or from the
ASX's website, www.ask.corn.au®. As at 30 June 2005, VLL operated 79 villages Australia wide representing
3,974 units under management. VL has recently been the subject of press speculation as to its ongoing viability,
following several profit downgrades in the first half of 2005, On 21 lune 2005, VLL confirmed it was solvent
with $21 million of net assets,

Vi future profitability and hence its ability to pay the rent under its leases with the Fund, is important to the
Furd. Should VLL default under the leases, the Fund will need 1o enter into direct feases with the residents, and
ray suffer a reduction in income if the rent payable by the residents of the villages is less than the rent receivable
from VLL. Any shortfall is predominantly dependent on the underlying occupancy of the villages at the time of
default and the length of time it may take to increase the occupancy to levels where the Fund is receiving rent at
least equal to that receivable from VLL.

On 23 June 2005, IML announced enhancements to the Fund’s security of income. One of these enhancements
was the receipt of a second ranking equitable mortgage over approximately 5 million units VLL holds in the
Fund as security for VLEs obligations under the leases. The Units are currently worth approximately $5.7 million,
however their value may be less if VEL were 10 go into default.

The length of time for which the security can offset any decrease in income will depend on a number of factors,
including the value of the Units over which the Fund has security, the actual occupancy prevailing at the time, the
assurned level of leasing vacancies and an operating fee the Fund may be required to pay an alternate operator.
IML estimates the security s at feast sufficient to ensure the Fund can maintain its forecast distribution for the
2006 financial year.

* None of IML or any other member of the ING Group take resporsibilty for the accuracy or completeness of the irforrmation on these wekbsites
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Portfolio Overview
The Fund’s investrment portfolio mrovides investors with a balanced exposure to the Australian and United States
Seniors housing real estate markets, both of which have strong underlying fundamentals.

Portfolio value (A$m) 157.4 155 1 .' .'3125 |
Nurnber of villages 35 s 41
Nurmber of residential units 1,764 1,043 T 2,807

* Includes completion of the 11 villages under canstruction.
** Hased on valuation

Geographic Diversification’

United States 50%

Australia completed 33%

Australia under
construction 17%

1
By asset value

Geographic Diversification (by State)'

Australia
50% - % B
40% -
30% -
20% -
10% -

0%

15.6%

9.8% 7.3% 5.9%

& F ¥ ¥

1
By asset value
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Approxirnately 70% the Fund’s portfolio (by value) is located in cities with populations greater
than 100,000 people.

Geographic Diversification (by population centre)’

Above 2 million 43.8%
Above 1 million 6.2%
Above 250,000 5.9%
Above 100,000 14.4%
Above 50,000 8.7%
Above 25,000 11.1%

Up to 25,000 10.1%

! By asset value

The US Portfolio
The US Portfolio comprises a 49% interest in six retirernent communities in Colorado and Texas with a total of
1,043 units. The following lable provides a summary of the US Portfolio:

Total number of properties

Total number of states

Number of units 1,643
Purchase price (before costs) (USSmiiiory 2320
Independent valuation {USSmillion) 24{}6
Discount to valuation 3.6%
Cufrent occupancy’ 97 %
Waiting lists {as % of total available units) 1.3.;3»%
Private pay percentage iéO%
initial yield® ';i.?%.
5 year historic net operating income compound average growth rate ‘3.0%
Valuation discount rates '10%....

Nate: Property details shewn on & 100% ownership basis
1 As at July 2005
2 BExdudes land valued at approximately US$T million

I Teal Fetate Compamity Livirg Furd: Product Disclosure Statement. 22




Properties within the US Portfalio enjoy a high profile within their respective markets, as evidenced by a five year
track record of over 96% occupancy and current waiting lists of over 11% of available units. The US Portfolio
comprises predorminantly one and two bedroom units, which are modern and well-maintained. Three of the sites
have assisted living facilities which provide residents with support to perform general acitivities of daily living
including bathing and personal hygiene. Additionally, the Texas property has an additional point of difference
with 56 cottage units. Amenity areas are spacious, and the surrounding land is pleasantly landscaped with
walking paths, ponds, streams and putting greens. The rental income assodiated with the US Portfolio is entirely
sourced from private means and is not reliant on government subsidies.

Each community is situated in a suburban, residential area that is conveniently located close to shopping, places
of worship, medical facilities, restaurants and a variety of other area amenities and services. The metropolitan
areas, in which they are located, are characterised by above average growth in population, favourable
demographic profile and solid econormic fundamentals.

In addition 1o strategic geographical locations and market dominance, four of the six sites have excess land which
provides future development opportunities, The total excess land in the four locations is approximately 9.6 acres
which has been independently valued at approximately US$7 million. The table below provides statistics for

each property:

Arvada Colorado

Acquisition price (US3)
Valuation (1SS}

Year bulit

Site area {acres)

Excess Land (acres)

Total gross building area (sg 1)
Total units

Current occupancy |
Walting list {% total units}
Rental rates (US$ pem)
nitial yield’

Boulder Colorado

Acquisition price (US3)
Valuation (JS$)

Year bulit

Site area {acres)

Excess Land (acres)

Total gross building area (sg 1)
Total units

Current occupancy !
Walting list {% total units}
Rertal rates (US$ pom)
initial yield®

1 As at July 2005
2 By cost, exrluding the value of tha surplus land.
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Westland Colorado

Acquisition price {USS)
Valuation {US$)

Year built

Sie area {acres)

Excess Land {acres)

Total gross budding area {sq ft)
Total units

Current occupancy |
Waiting list (% total units)
Rental rates (US$ pami
Initial yield®

Lakewood Colorado

Acquisition price (USS)
Valuation (US$)

Year built

Site area {acres)

Excess Land {acres)

Total gross building area {sg ft)
Total units

Current occupancy '
Waiting list (% total units)
Rental rates {(US$ pam
Initial yield?

Englewood Colorado

Acquisition price (USS)
Valuation (US$)

Year built

Site area {acres)

Fxcess Land {acres)

Total gross butding area {sq )
Total units

Current occupancy |
Waiting list (% total units)
Rental rates (US$ pamy
Initial yield®
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Temple Texas

Acguisition price (US$)
Valuation (US$)

Year buit

Site area (acres)

Excess Land (acres)

Total gross building area {sq ft)
Total units

Current occupancy '
Waiting list (% total units)
Rental rates (US$ pem)
Initial yield®

Acquisition price (US$) 232.0m
Valuation (USSY 240.6m
Year built 1686
Site area (acres) h8.6 _
bxcess and Gacre9 Y
Total gross building area {sq Tt) 1.03 milion
Totalunits 1,043
Current occupancy ' 97.0%
Waiting list (% totalunitsy 11.4%
Rental rates (US$ pom) 2,075-4,657
mitalvield” e 7.7%
1 As at July 2005

2 By cost, exduding the value of the surplus land.
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The communities are relatively small, residential in nature and occupy a Unigue position in their markets. The
cormrmunities cater to a relatively high percentage of affluent Seniors within their primary market area, that
do not experience significant physical or rental challenges and are relatively active. As a result of this careful
targeting, Meridian has been able to maintain relatively high occupancies.

The US Landscape

The demographic fundamentals underpinning the growth of the Seniors housing market in the United States
are attractive. The number of people aged 65 years and over has grown significantly and this growth is set
to continue.

frt 2003, nearly 36 million Seniors lived in the United States, accounting for just over 12% of the total US
population. Over the 20th century, the Seniors population grew from 3 million to 35 million. The proportion of
Seniots population aged 85 and over grew frorm just over 100,000 in 1900 to 4.2 million in 2000, Individuals
born between 1946 and 1864 (Baby Boomers) will start reaching 65 years in 2011, As a result, the number of
Seniors will increase dramatically during the 2010-2030 period. The Seniars population in 2030 is projected to be
twice as large as in 2000, growing from 35 million to approximately 72 million and representing nearly 20% of
the total US population.
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Growing older population, selected years 1900-2000 and projected 2010-2050
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Seurce: US Census Bureau, Decennial Census and Projections

The US population is iiving longer than ever before. Life expectancies at both age 65 years and age 85 years have
increased. Under current mortality conditions, people who survive to age 65 years can expect to live an average
of nearly 18 more years, rore than six years longer than people aged 65 years in 1900.

Life expectancy by age and sex, selected years 1900-2001
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Scurce: Centres for Disease Control and Prevention, National Centre for Health Statistics, National Vital Statistics System
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The Seniors population is also becoming increasingly wealthy across all income levels. The median household
ncome increased from $16,882 in 1974 to $23,152 in 2002 (expressed in 2002 dollars). Approximately 60% of

Seniars are included in the middle or high-income segments in 2002, a 20% increase from 1974,

Income distribution of the population age 65 and over
i3]
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Source: US Census Bureau, Current Population Survey, Annual $adal and Economic Supplement, 1975-2003

independent living communities typically range in size from 150 1o 300 units, and are designed in a similar
fashion to an apartment complex, with units often containing separate bedrooms and cooking facilities. Also
provided in the developrment is a common area that includes a kitchen and dining room and offers three meals
per day. Most rental communities include one or two meals per day in conjunction with their service fee, and
additional meals can be purchased. Services typically included are weekly housekeeping and linen service,
maintenance of grounds, activities and other services. Residents who live in an independent living comrmunity

must be physically and mentally capable of performing all of the activities of daily living.

Seniors in the United States have readily accepted the concept of residing in independent or assisted living
facilities, with 10% of Seniors in such communities. Most communities are based on the rental model as

opposed o the model which includes an upfront payment or entry bond payable by the resident.

The Australian Portfolio

The proceeds of this Offer will assist in the completion of ten villages being developed by VLE and its licensees.

A summary of these sites is as foliows:

Taree NSW Apr-06 50 4.5
Wangaratta VIC Jun-06 T 06
Glenorchy 1 TAS Bec05 o 3.9
Kingston TAS Apr06 s 26
Marsden 1 LD 08 7 E—— )
Marsden 2 QLD Tul-06 YT O v
Grovedaie VIC 06 o 17
Lovely Banks 1 VIC Tul06 g 6
Lovely Banks 2 VIC Bec 086 m——— 3
Swanview WA Dec-05 75 5
Total sas 50.2

I feal Fetate Compnamity Livirg Furd Product Disciosure Statement. 28



ecti

The Australian Portfolio, on completion of the ten villages ilfustrated above and an additional tranche 1 village
due for completion next month, is sumrmarised in the table below:

Portfolio Summary

NSW 7 30.5 - . 7 0.5
vIC 10 475 4 1.35 v rE
QLD 7 30.3 3 0.7% P 311
WA 5 24.1 _ i P v
TAS 6 22.9 i} N 6 229
Total Portfolio 35 155.3 7 2.1 a2 157.4

* Excluding acquisition costs

Property Locations & Geographic Diversification

g

Note: Percentages are weighted by value

On completion of the existing work in progress, the Australian Portiolio will have a strong weighting towards
the eastern maintand states of Queensland, New South Wales and Victoria, accounting for 70% by value. The
majority of the Australian assets are located in cities with populations over 50,000 (58%;) and regional centres
with populations in excess of 25,000 (22%:).

At the date of this PDS, 24 villages are operating, with a further three villages due for opening in the last quarter
of calendar 200% and a further eight vilfages due for opening in 2006. It is a relatively modern portiolio, with the
average age of the existing villages being approximately 12 months.

All of the Australian properties are subject 1o a lease from VLL for a 10 year term with VLL having five options to
renew, each for a period of 10 years.
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The accupancy of the mature villages fopen for at least 12 rmonths} is currently 86%, however, due to the
opening of nine villages in the first half of calendar 2005, the overall portfolic cccupancy is approximately 66%.
A summary of the occupancy position as at 11 August 2005 is shown in the table below.

Occupancy in villages > 12 months 10 492 86%
Occupancy in villages 6 - 12 months 5 258 68%
Occupancy in villages 3 - 6 months 1 50 78%
Occupancy in villages 0 - 3 months 8 369 36%
Total portfolio 24 1,169 66%

The Australian Environment

tn 2005, nearly 2.7 million Seniors lived in Australia, accounting for just over 13% of the total population. Since
1991, the Seniors population grew from 2.0 million to nearly 2.7 million in 2005, The proportion of Senfors aged
85 years and over more than doubled from just over 154,000 in 1991 to nearly 315,000 in 2005,

The Baby Boomers will start aging 65 years in 2011, As a result the number of Seniors will increase drarmatically
during the 2010-2030 period. The Seniors population in 2030 is projected to be more than twice as large as in
2005, growing from approximately 2.7 million to approximately 6.0 million and representing nearly 23% of the
total Australian population.

The growth rate of the Seniors population of Australia is projected to slow marginally after 2030, when the last
Baby Boorrers enter the ranks of the Seniors population. However, the population of Seniors as a proportion of
the total Australian population will continue to increase to 2051, where # is projected to be almost 29% of the
Australian population. The Seniors population aged 85 years and over i3 projected to grow rapidly after 2030,
when the Baby Boomers move into this age group.

Australia’s growing older population projected 2005 - 2051
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The Australian population is living longer than ever before. Life expectancies at both age 65 years and age 85
years have increased. Under current mortality conditions, people who survive 1o age 65 years can expect to live an
average of nearly 21 more years, nearly 8 years longer than people aged 65 years in 1901,

Life Expectancy by age and sex, selected years 1901 to 2001 at birth
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IML has prepared the following financial forecast information for the Fund {Forecast):

> soUrce and application of funds;
> forecast financial position as at 1 October 2005 after aliotrnent of New Units; and
> farecast financial performance for the year ending 30 June 20086 {forecast period).

The Forecast should be read in conjunction with the assumptions and sensitivity analysis set out
in this section of the PDS.

Returns on an investrment in the Fund are not guaranteed. There are risks associated with the Offer that may
prevent the Forecast being achieved. For further information refer to Section Five: Invastment risks.

Source and application of funds
The table below summarises how Offer proceeds and US Borrowings will be utilised.

Offer Proceeds 59.6 Purchase of US Portfolio 149.2
US Borrowings 102.9 Acquisition costs 24
Working capital 8.3

Issue Costs 2.6

Total 162.5 Total 162.5

Note: This does not Indude the proceeds of the Institutional Placement

Acquisition costs include state taxes, legal and taxation advice, valuation and physical Inspection costs and

other costs paid to third parties in connection with the establishment of the Joint Venture and acquisition of

the US Portfolio, an advisory fee to IPMorgan of $750,000 and an acquisition fee payable to ING Real Estate of
$1,000,000. The Joint Venture will finance the acquisition through equity provided by the Fund and Chartwell
and through the US Borrowings. The Fund’s investment in the Joint Venture is funded through the Equity Bridge
Finance Facility, the proceeds of the Offer will be used 1o repay the Equity Bridge Finance Facility. Details of the
Equity Bridge Finance Facilily are provided in Section Eight: Additional information.

The working capital cornponent of the praceeds of the Offer will be added to the Fund’s existing cash reserves
and used to finance the Fund's Australian Village Construction Program. The timeframe over which the working
capital will be utilised is included in the explanation of assumptions used in preparing the forecast below.

Issue costs include legal and taxation fees, printing and mailing costs and other costs payable to third parties in
connection with this Offer and an underwriting fee payable to JPMorgan of approximately $2.0 million.
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Forecast financial position

The table below provides a forecast of the assets and Habilities of the Fund immediately after the allotrment
of the New Units.

&m
Working capital LN
Property investrments: Australian Portfolio 1254
Investment in Joint Venture: US Portfolio 48.7
Deferred borrowing costs 0.9
Total Assets 186.1
Australian Borrowings 47.4
Net Assets 138.7
Number of Units on issue 141.9
NTA per Unit $0.98
Gearing ratio {fook through basis) 52%

The look through Gearing includes the Fund’s share of the US Borrowings and is calculated as debt divided by
total assets, where the debt and total assets have been adjusted as shown in the table below:

Per balance sheet above 186.1 A7 .4
Remove investment in Joing Venture (48.7) -
Add in 499% share of Joint Venture's assets and debt 1516 102.9
took through assets and debt 289.0 1503
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Forecast financial performance

The table below summarises the forecast income, expenditure and distributions to Unitholders
for the year ending 30 June 2006.

Statement of financial performance

Income

Net property income {Australian Portfolio)
Income from Joint Venture (US Portfolic}
interest income

Total income

Expenses

Interest expense
Other Fund expenses
Total expenses

Net profit

Distribution Statement

Adjustments to net profit

Amortisation of Australian borrowing costs
Forelgn currency income hedge

Fareign cufrency asset hedge

Distributable incorne

Distributable incorme brought forward
Distributions to be paid

Distributable incorne carried forward

Distributions payable per Unit

Distributions payable per New Unit {1 October 2005 - 30 lune 2006)
Annualised distribution yield per New Unit

Estirnated tax deferred portion of distribution paid
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Key assumptions used in preparing the Forecast

The Forecast has been prepared on the basis of various assurmptions. Many factors which affect the resuits of
the Fund are outside the control of IML and its Directors, or may not be capable of being foreseen or accurately
predicted. As such, actual results may differ from the Forecast. The material underlying assumptions are

set out below.

Basis of preparation

The financial information has been prepared in accordance with the recognition and measurement principles
prescribed in the Australian eguivalent of international Financial Reporting Standards (AIFRS), applicable at the
date of this PDS.

Eguity raised

The application of the proceeds of the Offer is explained in the sources and applications section above. The issue
costs of the Offer have been netted off against the proceeds of the Offer.  Details of {ees payable to ING Real
Estate and its advisers in relation to this Offer are outlined in Section Seven: Fees and costs of the PDS.

The Forecast incorporates the issue of Units under the Institutional Placement on 30 August 2005,

Borrowings, interest expense and amortisation of borrowings costs
There are two debt facilities, the terms of which are set out in the table below. Both facilities have fixed interest
rates, which have been reflected in the Forecast.

Borrower The Fund Joint Venture
Faciity Amount (AST — 650 " 102.9 (LFs 49% share)
Term June 2007 August 2015
terest rate fied for tormy T e 1%
Security LT Mortgages over Australian Portfolio Mortgages over US Portfolio

F;xe d and ﬂoa tmg charge over the assets Of the Fng =

As part of the launch of the Fund in July 2004, a borrowing cost of $1.3 million to establish the Austratian

facility was incurred. The accounting ireatment for this expense is to initially capitalise it on the balance sheet
and then arnortised the expense over the life of the facility. The forecast provided in the 2004 Fund product
disclosure staternent relating to its initial public offering, assumed the amortisation expense was added back
when determining the level of distributions to be paid out to investors, on the basis that the amortisation was not
a cash experse. The Forecast above assurnes the continuation of this treatment when determining the levei of
distributions to be paid out.
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Investment in the Joint Venture {US Portfolio)

The Fund’s 49% interest in the US Portfolio is shown in the balance sheet as an investment in the Joint Venture.
The investment in the Joint Venture represents the Fund’s investment paid into the Joint Venture plus any costs
incurred directly by the Fund in relation to the investment.

The Joint Venture acguired the US Portfolio for US$232 million, arranged borrowings of US$H160 million to
assist in the acquisition, and have paid all costs associated with the establishment of the Joint Venture and the
acquisition of the US Portfolio. The table below provides a breakdown of the investment in the foint

Venture balance.

Purchase price of US Portfolio 2320 149.2
Acquisition costs (both at Joint e e L S
Venture level and Fund level) 3.7 24
Less share of US Bomowings ae00) (1029)
nvestment in loint Venture 75.7 48.7

The carrying value of the investment in the Joint Venture does not take into account the difference between the
purchase price of the US Portfolio and the slightly higher value assessed by the independent valuer.

investment properties (Australian Portfolio}
Investment Properties cormprises properties in the Australian Portfolio acquired since July 2004, The investments
are carried at falr value.

Cash and the Village Construction Program

The cash shown in the Forecast financial position will be used predominantly for the Fund’s Australian Village
Construction Program. After working capital is fully exhausted, the Forecast assumes that debt will be used on
the same terms as the existing Australian Borrowings:

Cash 1.1
Debt -

242

Based on the rollout of the Australian Village Construction Prograrm above, the Gearing of the Fund {(on a
lock through basis} is forecast to be 56% as at 31 December 2006, on completion of the Australian Village
Construction Program.

Revaluation of investments

IML intends to revalue the market value of the investment properties, including the US Portfolio, in the Fund by
an independent valuer at least once every three years or earlier if there is a significant change in market value.
The Forecast assurnes no revaluation increments or decrements during the Forecast period.
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Depreciation and capital expenditure
The Forecast net property incorme does not include an allowance for depreciation. However, taxation allowances
irv respect of buildings, plant and equiprnent are currently available for taxation purposes.

The forecast includes the following allowances for capital expenditure:

s Portfolio A%206,000 per annum
Australian Portfolic Nominal (VLL is liable for the cost of structural repairs
and replacerments under its leases with the Fund)

Net property income {Australian Portfolio) and income from
Joint Venture (US portfolio)

The Australian Portiolio is 100% leased to VLL under a net lease for each property, where VLL pays all outgoings,
and repairs and maintenance (including of a structural nature) of the properties. The leases have half yearly

rent reviews based on the greater of movements in CPlor the Australian Aged Pension and the Commonwealth
Government rent assisiance. The Forecast assumes an increase of 2.1% per half year.

The Income frorm Joint Venture incorporates the Fund’s 48% share of the US Portfolio net property income and
the interest expense on the US Borrowings. The US Portfolio net property income assumes the following:

> An average occupancy of 95.5%, eqgual to the average occupancy achieved in calendar year 2004)
> Rental growth on the previous year of 3.5%

> Growth in property expenses on the previous year of 2.5%

> Growth in net property income {rent less expenses) of 3.3%

The rental income includes $0.9 million in payments from the vendor under the Escrow Agreernent to make up

a shortfail in certain resident leases, where the rent being charged has not been increased in line with the other
leases. An explanation of the Escrow Agreement is provided in Section Fight: Additional information.

The expenses incdude the 0.3% asset and Joint Venture management fee payable to Chartwell during the period.

Interest income
it is assumed that interest income will be earned on the Fund’s cash balances at the rate of 5.0% per annurm.

Income tax

Under current Australian income iax legislation, the Fund is not liable io pay income tax, provided investors are
presently entitied to ali of the taxable income of the Fund. The distribution policy of the Fund is to ensure all
taxabde income is distributed to investors. Tax implications for investors investing in the Fund are discussed further
inn Section Nine: investor information.

The estimated tax deferred percentages are based on the likely level of capital aliowances {depreciation of
building and plant and equipment) of the Australian and US Portfolios.

In the absence of further acquisitions the capital allowances will dirninish over time as the individual assets are
fully depreciated and the tax deferred component of distributions will consequently diminish. Inn the US, the
diminishing capital allowances ray give rise to the Fund incurring income tax expense. Based on current tax
legistation, investors may be entitled to a tax credit for the US income tax incurred.
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Foreign exchange translation and hedging

Asseis and liabilities and income and expenses denominated in US dollars have been translated at the exchange
rate of A$1:US$0.762 the rate applicable when settlernent of the US Portfolio occurred. The Forecast finandal
position and perfonmance do not inciude any impact from assumptions of movements in exchange rates after the
seftiernent date.

The Fund has foreign exchange derivatives in place 1o hedge the foreign exchange exposure of the Fund. it is
Hkely that under AIFRS rules such contracts will be revalued and depending on future moverments in exchange
rates, there will be a consequent gain or foss recarded in the financial performance and an increase or decrease in
net assets. The distribution potlicy of the Fund is to disregard any gain or loss arising on such revaluations when
deterrmnining the level of income to be distributed to investors.

Income hedge

The Fund will enter into a series of six monthly foreign exchange contracts to allow the Fund to lock in the
exchange rate at which it will convert US dollar denominated profit. The level of hedging is 100% of the Forecast
profit, for a period of five years. The difference between the expected rate on settlement of the US Porifolio

and the forward exchange rate locked in under the income hedge is shown as an adjustment to the net profit in
determining distributable income.

Cross currency swap

The Fund will enter into a cross currency swap, the effect of which & to convert the Australian Borrowing into a
us Bollar denominated liability, in order that the Fund’s interest in the Joint Veniure is protected against future
moverments in the exchange rate. The duration of the ¢ross currency swap will be for a period extending no
later than 30 June 2007, the expiry date of the Australian Borrowing, when it will be replaced by US Dollar
denorninated debt. The net interest income generated by the Cross currency swap is shown as an adjustment to
the net profit in determining distributable income.

Goods & Services Tax
Forecasts including income, fees, charges, and acgquisition costs are shown net of GST, except issue costs, as the
Fund is a GST registered entity which generally will receive input tax credits for ail GST paid.

Sensitivity analysis
Major variables in the assumptions used in the Forecast which would affect the level of distributions payable o
investors include:

Occupancy of US Portfolio;

Growth in rental rates of US Portfolio;

Growth in rental rates of Australian Portfolio; and

Timing of rollout of the Australian Village Construction Program.

vV ¥V ¥V V
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The table below Hiustrates the irnpact on the incorne return to investors for an adverse change from the

assurmptions used in the Forecast.

program slips four months

Occupancy of US Portfolio falls to 90% 1.0 cents 8.0% per annum
{Forecast assumes 95.5%)

Growth in rental rates of US Portfolic falls 0.6 cents 8.4% per annum
1o nif (Forecast assumes 3.5%)

Growth in rental rates of Australian Portfolio 0.1 cent 8.9% per annum
falls to nil (Forecast assumes 4.29)

Roliout of Australian Village Construction 0.7 cents 8.7% per annum

The selected sernsitivities are based on reasonabie downside scenarios, not maximum possible adverse
movernents. In addition to the sensitivities above, there are many other events that wouid have a material effect
on the Fund’s ability to meet the forecast distributions or miaintain them in future years, including tenant default
under a lease, a change in tax legislation and a change in regulations surrounding the provision of retirernent
accommodation. Section Five: Investrnent risks sets out many of the major risks for the Fund and investors.
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Risk factors

The future performance of the Fund may be affected by a range of factors which are outside the control of the
Responsible Entity. Investors should be aware that investing in both property and stock market listed securities
irnvolves risk and that whilst the assumptions made in the preparation of the Forecast are considered to be
reasghable, there are a number of factors that may affect the achievernent of the Farecast, many of which are
beyond the control of the Responsible Entity.

The risks detailed in this section of the PDS are not exhaustive and you should read the entire PDS, considering
your tolerance 1o risk, your own investment objectives and financial circumstances. 1t is also recommended that
investors should seek their own professional financial advice.

General investment risks
The following are general investment risks, relevant to the Fund.

Economic and market conditions

The Fund may be adversely impacted by many factors including changes in general economic conditions including
interest rates, exchange rates, inflation and changes in the stock market rating of the Fund relative to other
investments, especially other lsted property trusts.

Property markets

The value of the Fund’s property assets in the US and Australia may Hluctuate depending on property market
conditions and ultimately this may affect the performance of the Fund, induding distributions paid by the Fund
and the market price of Units.

Regulatory environment
Changes in governmient legisiation in the US and Australia, including changes to the taxation laws, accounting
standards and building codes may affect future earnings and the relative attractiveness of investing in the Fund.

Unforeseen litigation
The Fund may become involved in unforeseen litigation and disputes which could have a material adverse effect
on the Fund, its operating results and distributions.

Forecast assumptions

The Forecast may not be achieved if the assumptions used in forecasting the Fund's financial performance are not
accurate. You are advised to review the forecasts, and assumptions and the sensitivity analysis set out in Section
Four: Financial Information of this PDS to determine your own view on the future performance of the Fund.

Future events and returns

You shouid be aware that future events cannot be predicted with certainty and as a result, deviations from the
estimated returns in this Offer may occur. Future events and other factors may have an impact on income returns
andl the value of Units in the Fund.

Specific Fund risks
The following are specific risks relevant 1o an investment in the Fund.

Lessee default, nhon-renewal and vacancy

There 15 a possibility that tenants may default on thelr rental or other obligations under leases with the Fund,
leading to capital iosses and/or a reduction in income 1o the Fund. n addition, there is a risk that if the Fund is
not able to negotiate lease extensions with existing tenants at the end of the lease terms, or replace the leases
on expiry with leases at equivalent rates, there may be a significant impact on the distributable income of the
Fund and the value of that particular property. The ability of the Fund to secure lease renewals or 1o obtain
replacernent tenants may also be influenced by any feasing incentives granted to prospective tenants and the
increased competition, which, in turn, may increase the time required to let vacant space. The ability of the Fund
to secure lease renewals or 1o obtain replacement tenants may also be influenced by the failure of the third party
operators of the properties 1o provide their services 1o an appropriate standard.
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Approximately 50% of the Fund's property portfolio is leased to VLL, and therefore VLUs future profitability and
its ability to pay the rent under its leases with the Fund is of major importance to the Fund. Should VLL default
under the leases, the Fund will need to enter into direct leases with the residents, and may suffer a reduction in
income if the rent payable by the residents of the villages is less than the rent receivable from VLL. Any shortfall
is predominantly dependent on the underlying occupancy of the villages at the time of default and the length
of time it may take 1o increase the occupancy 1o levels where the Fund is receiving rent at least equal to that
recelvable from VLL. Further details of the leasing arrangements with VLL, indluding security provided is included
in Section Two: Summary of the Fund.

Joint Venture risk

The US Porifolio is owned by the Joint Vernture formed by ING Real Estate, Chartwell and the Fund. The Fund
does not control the Joint Venture Company nor the operation and management of the US Portfolio by the Joint
Verture Cormpany.

The Joint Venture Company is governed by the Joint Venture Operating Agreement. The Joint Venture Operating
Agreernent contains certain restrictions on transfer of mermbers' interests including first rights of refusal, tag
along rights, change of control rights and buy/seli rights in the event of a stalemate. Refer to Section Eight:
Additional Information for further information on the Joint Venture Operating Agreerment.

Australian Construction Program

if VL were to defauit on its obligations under the development agreerrient, the Fund will need to arrange for the
completion of the construction program. The cost to complete may be greater than the price contracted with
VLL, and may take ionger.

Interest rate and exchange rate risk

Adverse fluctuations in interest rates and/or exchange rates, to the extent that they are not hedged or farecast,
will impact on the earnings avallable for distribution to Unitholders. The value of the Australian doilar has been
subject to signiticant fluctuations with respect to the US dollar in the past and may be subject o significant
fluctuations in the future. Refer 1o Section Four: Financial information for further information on the

hedging arrangemenis.

Funding risk

in order to provide future growth, the Responsible Entity relles on both equity and debt funding along with
refinancing of existing debt facilities. An inability to obtain the necessary funding for the Fund or a raterial
increase in the cost of funding may have an adverse impact on the Fund’s performance and financial position.

The Fund's two debt facilities {Australian Borrowings and US Borrowings), include various financial covenants
which if breached, may result in the Fund paying a higher rate of interest or be required to repay the loan at short
notice. Alternative financing may be on less favourable terms, and if no alternative is available, the consequent
sale of Fund properties may result in significant financial loss to the Fund.

Licences
Application forms for the issue of licenses in relation to the Temple Texas faclity have been lodged in order to
transter ownership from the vendor to the Joint Venture and are pending approval.

The vendor has been granted the right to continue operating the Temple, Texas facility on behalf of the Joint
Venture until such time as approval to the new owner has been granted. The application forms are subject 1o
review and regulation under the relevant government authorities in Texas. The Departrment of Ageing and
Disability Services in Texas has issued a letter stating that operation of the facilities wili extend to the earlier
of approval to the Joint Venture and an expiry period under the existing owner's license of 1 February 2006.
it is reasonable o expect the licenses will be granted to the loint Venture on this basis, however, there is no
guarartee that the licences will be granted.

Property acquisitions

it Is intended that further properties will be acquired over the life of the Fund to ensure growth and preservation
of return forecasts. Future acquisitions rnay affect forecast distributions, or any tax deferred portions of income
returns. Competition from other landlords and the availabilily of suitable properties may restrict the Fund’s ability
1o grow.
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Australian & US Taxation

The Forecast has been prepared on the basis of existing US tax legislation, treaties and protocols between the
US and Australia, and the current Australian tax treatment of trusts. The area of taxation is complex and in
sorme areas subject to interpretation. Changes to tax legisiation and/or the interpretation of the legislation by
the tax authorities may significantly impact on the Fund’s ability to maintain its distributions, reduce tax deferred
components of distributions and reduce any foreign tax credits previously available.

Insurance

The Fund may, in the future, need to make claims on insurance policies causing premiums to rise. Insurancge
prermiums may also rise in response o unforeseen events in the insurance industry. Properties in the Fund may
be subject to acts of terrorism or events of force majeure, adversely affecting the value of the properties and the
income and distributions of the Fund. Insurance may not fully cover these risks.

Capital expenditure

Capital expenditure is an important part of maintaining and improving properties. The timing and amount of
capital expenditure depends on the age and condition of a building, the competitive position of a building in
its market and the expected returmns that can be generated from the capital invested. The estimated capital
expenditure for the property portfolio included in the Forecast could be exceeded.

The Fund may undertake significant capital expenditure where there is an opportunity to extract additional value
from a property. This may expase the Fund to risks associated with development, such as reguiatory/planning risk,
counterparty risk, contract risk, default risk, building risk, and market risk.

Industry risks

Change in government policy

The incorne of each of the villages in the Australian Portfolio is ultimately dependent upon rent from residents
which is calculated as a percentage of the aged pension and Commonwealth Government rent assistance
available to aged pensioners. Both pensions and rent assistance have changed over time, and espedially since
1970, increased at rates above Consumer Price Index. There 15 no guarantee that increasing levels of government
assistance wilf continue in the future.

Changes in legislation concerning Seniors housing
Changes in legislation relating o the provision of Seniors housing may adversely impact on the Fund or the Fund’s
operators, including restriciing practices and irmposing additional operating and/or capital costs.

Changes in the ageing demographic
The forecast ageing demographic statistics provide a compelling investment case for future growth and stability
in the underlying cash flows of the Seniors housing market. A change in the actual dernographics may adversely
irnpact the Fund’s financial performance.
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The tables below show the fees and other costs relating to the acguisition of the US Portfolio and the Offer, and
the ongoing fees and costs incurred in operating the Fund and investing its assets.  These fees and costs may
be deducted from the Fund’s assets as a whole. Al fees and costs shown below exclude GST (unless otherwise

stated).

You should read all the information about fees and costs, as it is important to understand their impact on

your investment.

Costs of the Offer

Underwriting fee: a fee for
underwriting the Offer and
Institutional Placement

$2.0 million (Offen)
$0.75 mullion {Institutional
Placement)

Payable to 1P Morgan
on the relevant allotment.

Other costs: other costs and
expernses which have been or
which will be incurred in relation
to the Offer

The Fund will be liable for all
proper expenses incurred in
refation to the Offer. For example,
if expenses of $0.6 million are
incurred in relation to the Offer,
$0.6 miilion will be payable by
the Fund

Payable to the Professional
advisers, requlators and other
service providers a3 and
when incurred

Bebt establishment costs

US Borrowings issue costs:
recovery of third party costs
mncurred by JPMorgan Chase
Bank NLA in arranging the
s Borrowings

Estimated at $0.2 million

Payabie to varous, including
debt establishment fee pa and
associated legal expenses within
5 days of the execution of the
facility agreement

Equity Bridge Finance Facility:
establishment fee and interest
charge for the facility used by
the fund to settle the US Portfolio

$0.2 million establishment fee
The interest rate under the Fquity
Bridge Finance Faciity is bank bill
olus a 0.49% margin

Establishment fee payable 1o
ING Real Estate within 5 days
of execution of the facility
agreement

Costs of the US Portfolio acguisition

Advisory / structuring fee: fee for  $0.75 million Payable to JPMorgan on the
advistng on and structuring the final allotment

acquisition of the US Portfolio

Acquisition fee: for work $1.0 million Payable to ING Real Estate within
undertaken negotiating the 5 days from final allotment
acquisition and conducting

due diligence

Other costs: other costs and $0.4 million Professional advisers, valuers,

expenses which have been or will
be incurred in the acquisition of
the US Portfolio

state governments and other
setvice providers as and
wher incurred
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Management fee: a fee the
Responsible Enitity is entitled o
for managing the Fund

0.5% per annum of the value of all
assets of the Fund. IML has waived
this fee until 1 October 2006.

Payable to IML, guarterly in
arrears

US Portfolic management fee:

A fee payable by the Fund’s foint
Venture for the managerment of
the US Portfolio and the loint
Veniture itself

0.3% of the value of the US
Portfolic in the period to 30 June
2006, reducing thereatter. IMLs
0.5% managernent fee will be
reduced by the amount of the US
Portfolio management fee paid in
any one year.

Payable to Chartweli, guarterly
in arrears

US property management fee:
Fee for operating the US
Portfolio assets

Base fee of 4.0% of gross proceeds
from the residents.

ncentive fee payable where the net
property income of the portfolio
exceeds the budget included in the
PDS forecast by 2%. The incentive
fee is a tiered scale applied to

the excess above the 2% hurdle
rate. Refer Section 8: Additional
nformation for further details

Payable to Horzon Bay Chartwell
monthly in arrears

Payable to Horlzon Bay Chartwell
annually in arrears

Administration costs:

Costs associated with running
the Fund including maintaining
the Fund’s register, printing and
mailing out reports 1o investors,
having the Fund's accounts
audited, and tax returns filed

The Fund will be lable for all proper
expenses incurred in relation to its
operation and administration. For
example, § expenses of $0.3 million
per annurn are incurred in relation
to the operation and administration
for the Fund, $0.3 million per
annum will be payable.

Payable to various third party
suppliers as and when incurred
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if the Responsible Entity is or becomes Hable to pay GST on any fees described in this PDS as being exclusive
of GST, it is entitled to be reimbursed out of the assets of the Fund for the amount of GST.

Value of the Fund’s interest in the US Portfolio _ A$355 miitacn -
Fee in first twelve months - : C0.3% -
Total fee payable L }_4’*‘_‘_$455a999
TOtal IFee per Uﬂit ........................ A$O‘0033 "

This exarmple is indicative only and does not purport 1o represens the likely US Portfolio management fee to
be paid to Chartwell.

Total assets of the Fund A$312 rritlion -
Gross fund management fee payable o - “0.5%
Gross fund management fee for year o 'A$1 560 000 -
Less US Portfolio management fee payable to Chartwell o - A$465,000 -
Net fund management fee payable o IML R R A$1,095,000
TOta| Fee per Uﬂli E A$0_OO7?

This example is indicative only and does not purport 1o represent the Hkely managerment fee to be paid to
the Responsible Entity and does not take into account the managernent fee reduction for the Portiolio.

Fund's 499% share of annual gross revenue of US Portfolio - A$25 900 000 -
US property management fee SERTIECRRREE ' 4.0% -
US property management fee L A.$§. .03.6 000
Total fee por Unit o 00073

This exarnple is indicative only and does not purport 1o represent the Hkely US property management fee to
be paid to Horizon Bay Chartwell.

Fund's 49% share of annual Net Operating income of US Portfolio e ASTE,080,000
Hurdie Budget pius 2% : CUA$11,300,000
lilustrative actual result 5% over budget o A$11,630,000-
Excess over hurdle rate : _3 = . ._"._'-_A$330,_OOO :
Fee payable to Horizon Bay Chartwell (share 40%:;) L A$133,000.
TOT_E]E fee pe[’ Ur]it N A$O{}094 B

This exarnple is indicative only and does not purport 1o represent the Hkely US property management fee to
be paid to Horizon Bay Chartwell,

g Beal Satate Comvmunity Living Fursd: Product Disclosure Statement. 59






Summary of Material Contracts

ML considers the following contracts to be material in respect of the Offer.

> Purchase and Escrow Agreements;

> loint Venture Operating Agreement;
> Property Management Agreement;

> Terms of the financing arrangements;
> Underwriting Agreernent; and

> The Fund’s Constitution

These contracts are summarised below. The surmmaries are not intended to be exhaustive.

Purchase & Escow Agreements

| The Joint Venture (Buyer) has entered into an agreement with Meridian Retirement Communities LLC {Seller)
to purchase (Purchase Agreement) five Senior’s living facilities in Colorado, (Arvada Meridian, Boulder Meridian,
Lakewood Meridian, YWestland Mendian, Englewood Meridian) and one facility in Texas (Temple Meridian),
collectively referred to as the US Portfolio.

The material terms of the Purchase & Escrow Agreements include:
> A purchase price of US$232 million will be paid by the Buyer.

> An amount of US$3,838,480 {Escrow Amount) will be set aside from the purchase price with an
escrow agent 1o top up the income where residents are paying rents below the current market rent for
the cornmunities {Escrow Agreement). The Escrow Agreement relates to 129 residents with an average
age of 89 years, where rent has not been increased for a number of years. Under the Escrow Agreement
the difference between the contracted rents and the market rents being charged at the properties will be
paid out of the Escrow Amount, until either the Escrow Amount is exhausted or the residents leave the
property (when the full market rate of rent will able to be charged to the incorning resident).

> All licenses, certificates and permits under which the Seller owns, operates and maintains the property
will be assigned to the Buyer. The Seller malntains no written notice from any government authority or
other entity having jurisdiction over the real property has been recelved describing a violation or
a threatening of suspension, revocation or cahcellation of any licenses, permits or certificates. In the
event appropriae license approvals have not been received by the Buyer at the closing date, the Licensed
Selier shall continue to manage such properties purstant 1o the terms set forth in the specified
Management Agreement.

> The Seller shall open and deposit an amount of US$3 million which shall be maintained until the later of
nine rnonths following settlernent, or final resolution of any daim for indemnification by the Buyer. The
purpose of this amount is 1o protect against the liquidation or dissolution of the Seller in the event of a
breach of representations by the Seller.
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Joint Venture Operating Agreement

ING Real Estate and Chartwell have formed CSH-INGRE LLC (Y Company} in July 2005, a limited liability cormnpany
incorporated in Delaware in the United States.

The operation of the JV Company s governed by a joint venture operating agreement (JV Agreement) between
the Fund, Chartwell and ING Real Estate (each a Mermber), the major terms of which are:

-

-

Subject 1o dissolution provisions, the term of the IV Agreement wiil be perpetual.

The IV Company consists of two classes of members, Class A and Class B. Class A mernbers are entirely
responsible for the management of the i Company. Class B mernbers have no voting rights in refation
to the operation and management of the I Company. Class A and B have identical rights in respect of
incorne and capital, The ownership struciure of the vV Company is:

Class A Chartwell 1%
Class A ING Real Estate 1%
Class B Chartwell 48%
Class B The Fund 49%

100% of the equity required o complete the acquisition of the US Portfolio has been subscribed for by
Chartwell, ING Real Estate and the Fund in proportion to their respective ownership percentages. Except
with the unanirmous approval of the Board, no Member will be obligated or permitted to make additional
contributions 1o the IV Company’s capital.

For three years following the date of formation of the IV Company {Initial Restriction Period), no
Member will have the right to transfer all or any part of its membership interest without the unanimous
consent of the Mernbers, unless the transfer is 1o an affiliate, the Mermber guarantees the performance
of the affiliate, and the affiliate agrees 1o be bound in writing by the IV Agreement.

First Right of refusal: If after the Initial Restriction Period, any Member wishes to sell ali of its
membership interests, it must deliver a notice of such intention to the other Member. The other Mermber
will have the right 1o purchase all, but not less than all, the offered interests at the offered price.

The right to purchase will terminate after 30 days at which time the selling Member has the right to seil
its membership interests to a third party at the same price or a price in excess of that offered to

the Mermber.

Tag along right: In the event that a Mermber proposes to transter all of its membership interest to

a third party, the proposing Member shall give notice to the non-proposing Mernber, whereby the non
proposing Mermber has the right, but not the obligation, o transfer to the third party the same
proportion of its membership interest at the sare price and on the terms and conditions of the
proposed transfer,

Change of control: If a Member enters into an agreernent providing for a change of control of such
Member, or otherwise experiences a change of control, it must notify the other Member. The rernaining
Member will then have 80 days to acquire all of the Mermber's membership interests, or all of the
underlying assets, at a price equal 1o the net asset value of the assets, as determined by an independens
appraiser, agreed to by both Members.
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> The rights described above apply to ING Real Estate’s and the Fund's interesis as a whole, and both
parties must agree if they wish to purchase Chartwell's interesis under the various scenarios.

> Dissolution of the IV Company will be determined unanimously by the Mermbers or by entry of a decree
of judicial dissolution under Delaware Law.

> In a separate agreement between Chartwell and the Fund, the Fund will pay Chartwell an annual
rmanagement fee equal 1o 0.3% of the gross asset value of the US Portfolio muitiplied by the Fund's
membership interest in the JV Company for Year 1, reducing to 0.2% for Year 2 and Year 3 and 0.1%
thereafter. This fee will be paid in relation to the provision of asset managernent services provided by
Chartwell, and the administration of the JV Company.

Property Management Agreement

The Joint Venture has entered into a property management agreement (Property Managerment Agreernent) with
Horizon Bay Chartwell LLC (Property Manager) to manage the facilities comprising the US Portfolic. The terms of
the Property Management Agreement include:

> The term of the Property Management Agreement is 20 years, with a single agreement in place for each
facility, each of which is cross-defaulted.

> The Property Managernent Agreernent may be terminated by either party upon the occurrence of an
event of default, which includes fraud, misrepresentation, bankruptcy, and other cusiomary events of
default after expiration of any applicable notice and cure periods.

> if the net operating income set forth in the aggregate budget of the Meridian portfolio falls below 80%
after the first twelve months of the term of the applicable Property Management Agreements, the
Property Management Agreermenis may be terminated by the Joint Veniure, provided the Property
Manager has had six month notice and a cure period before such termination right is exercised.

> In the event the Joint Venture sells any Property to a third party, the Joint Venture shall have the right,
in connection with such sale, to terminate the Property Managernent Agreement with the Property
Manager, without cause.

> if the Property Management Agreement is so terminated, without cause, a termination fee shall be
payable by the Joint Venture 1o the Property Manager, provided that no termination fee shall be payable
in the event of a single asset sale if, immediately after such single asset sale, aggregate annual
management fees {excluding incentive fees) are rnore than the aggregate annual management fees
anticipated to be generated (anticipated to be $2.1 million on the date of closing).

> i a termination fee is payable, the termination fee shall equal the net present vaiue of the management
fees for the rernainder of the term of the Property Management Agreement applying a 10%
discount rate.

> All managernent fees shall be paid as a percentage of gross revenue. The managernent fee shail be 4%
of the gross revenue of the Meridian portfolio.
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Based on the financial performance and occupancy of the managed facility, the Property Manager shall
be eligible to receive incentive fees, once the budgeted net operating income plus 2.0% (NOGI hurdie} is
achieved. Following achievement of the NOt hurdle, incentive fees are applied on the following
marginal scale:

- 40% of every $ achieved ranging from 2-5% above net operating income;

- 50% of every § achieved ranging from 5-8% above net operating income;

60% of every $ achieved ranging from 8-10% above net operating income; and

- 75% of every % achieved > 10% above net operating incorme,

Financing arrangements

US Borrowing
The IV Company {Borrower) will borrow up to US$160 million {Loan} from 1P Morgan Chase Bank N.A (Lender)
to assist in the funding of the acquisition of the US Portfolio. The major terms and conditions of the

Loan include:

> Term of ten years.

> Interest is payable at 5.413% per annurm with principal repayments based on a 30 year
amortisation schedule.

> The Lender has the right to place the Loan into a securitisation program.

> The Borrower grants security over the properties comprising the US Portfolio, including
future cash flows and rights under leases. The security is cross collateralised.

> The Lender has the abiliity to apply all cash flows from the propertles against the foan principal
in the event that the net income from the properties falls below 90% of the budget. The Loan
can be repaid after three years, subject to a ratings affirmation that the prepayment will not effect
the credit rating of the securitisation program which the loan will form part of. A pre-penalty payrnent
applies equal to the future interest payable over the remaining term of the Loan.

> Security over an individual property will be released upon payrment of 120% of the Loan amount
allocated to the property, however the cash flow from the portfolio must not be less than
US$16.25 milion.

> A debt service coverage ratic of 1.5 times must be maintained.

Equity Bridge Finance Facility

The Fund has entered into a short term Equity Bridge Finance Facility with ING Real Estate. Under the facility,

the Fund can borrow up to $49 million to fund the acquisition of the US Portfolio and a further $20 million as
working capital to assist with the Fund’s existing Australian Village Construction Program. The terms of the facility

inciude;
=

-

The borrowing is unsecured and subordinated to the Fund's existing bank facility.
The facility must be repaid on or before 31 Decermber 2005.
An establishment fee payable by the Fund for the facility of $200,000

The interest rate payable on the arnount drawn down is the 80 day bank bill rate plus a
margin of 40 basis points.
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> Events of default include:

a) Change of Responsible Entity;
b} Failure to settle the US Portfolio acquisition; and
¢} Material adverse change in drcumstances of the Fund.

> i the Fund is unsuccesstul in raising sufficient equity 1o refinance the facility, the Fund
may sell its interest in the US Portfolio back 1o ING Real Estate at the price at which the
Fund acguired the interest, and apply the proceeds against the Equity Bridge Finance Facility.

Austratian banking facitity

The Fund has an existing $65 million bank facility, expiring in lune 2007, The facility has a fixed rate of interest of
5.52%, and a line fee on the unused facility amount of 8.3% per annum. The facility is currently drawn down to
$47 million. The facility is secured against the majority of the Fund's Australian Portfoiio.

Underwriting Agreement

IMIL, In its capacity as the Responsible Entity of the Fund and IPMorgan (Underwriter) have entered into an
Underwriting Agreernent for the underwriting of the Offer, a summary of which is included below:

> Underwriting Commitment the underwriter will underwrite the Institutional Placement and the Offer
at a price of $1.08 per unit.

> Fees the Underwriter is entitled to a fee equal 1o $2.0 million for the Offer and $8.75 million for
the Institutional Placement and an advisory fee of $0.75 millon. The Underwriter will be responsible
for payrnent of any sub-underwriting fees.

> Cost reimbursement the Fund shall rettnburse the Underwriter for all of its reasonable
out of pocket expenses in relation to the Underwriting Agreement, the PDS and the Offer,
including reasohable fees and dishursermenis of legal counsel and other professional advisers,

> Indemnity IML indemnifies the Underwriter and certain other indemnified parties against all
Claims {as defined in the Underwriting Agreement), and loss incurred of suffered as a result
of, or in connection with the Offer, the PDS and certain other breaches or acts. This indemnity
15 subject to certain Hmited exceptions, including fraud, negligence, wilful misconduct, illegality
and breach of the Underwriting Agreernent by an indemnified party.

> Representations, Warranties and Undertakings the Underwriting Agreement contains various
representations, warranties and undertakings made by the Fund to the Underwriter. In addition, the
agreernent contains various obligations of the Fund, including that it must conduct the Offer in
accordance with the transaction tirnetable, the Constitution, this PDS, the Corporations Act, the Listing
Rules and any other applicable laws. The Fund also gives a number of undertakings to the Underwriter,
including that until 90 days after date of the agreement, the Fund will not issue Units in the Fund, other
than the issue of New Units under this PDS and certain other permitted issues, without the prior written
consent of the Underwriter.

> Termination the Underwriter may terminate its obligations under the Underwriting Agreement upon the
occutrence of certain termination events. The various termination evenis are summatrised below.

Those events which are subject to a materiality threshold are marked with an asterisk. These events

do not entitle the Underwriter 1o exercise its termination rights unless, in the opinion of the Underwriter
acting reasonably, the event has or is likely to have a material adverse effect on the outcome, success

or settlement of the Institutional Placement or Offer or the price at which Units are sold on the ASX, or
could reasonably be expected to give rise to a liability of the Underwriter under the Corporations

Act or under any law, regulation or treaty.
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a) Disclosures

There is an omission from the PDS of information required by the Corporations Act to be induded, or a staternent
inn the PDS is or has become misleading or deceptive in a rmaterial respect or otherwise fails to comply with the
Corporations Act.

b) No quoctation

Trading of Units on the ASX is suspended for more than three Business Bays at any time prior to the Final
Allotrnent Date which in the reasonable opinion of the Underwriter would have a material adverse effect on the
prospects of the Institutional Placement or Offer.

The Fund is removed from the official list of the ASX or Units in the Fund cease to be quoted on the ASX.

Unconditional approval or conditional approval {provided such conditions would not in the reasonable opinion of
the Underwriter, have a material adverse effect on the success or settlemnent of the Offer) by the ASX for official
quotation of the New Units is refused or is not granted before the relevant settlement date or is granted but
subsequently withdrawn, qualified or withheld.

¢} Timetable
Any event in the dmetable is delayed for more than three Business Days without the Underwriter’s prior consent.

d) Index indicator Rates

Either of the index indicator rates for bonds issued by the Cormmonwealth of Australia, which have a tenor of
either three years or ten years, on three consecutive Business Days is more than 100 basis points above the index
indicator rate for those bonds as published in the Australian Financdlal Review on the Business Day immediately
before the date of the Underwriting Agreement.

e) S&P/ASX200 Property Index

The S&P/ASX200 Property Index on three consecutive Business Days is more than 10% below the S&P/ASX
200 Property Index as at close of business of the ASX on the Business Day immediately before the date of the
Underwriting Agreement.

f} Notifications
Any of the following notifications are made:

> ASIC applies for an order under Part 9.5 of the Corporations Act in relation to the PDS unless it has not
become public and is withdrawn by the end of the second Business Day after it is made; or

> an order or interim order is made by ASIC under section 1020E of the Corporations Act concerning the
PDS ar ASIC holds or gives notice of intention to hold a hearing in relation to the PDS unless it has not
become public and is withdrawn by the end of the second Business Bay after it is made; or

> ASIC commences any investigation or hearing under Part 3 of the Australian Securities and Investments
Commission Act 1989 (Cth) in relation to the PDS unless such an investigation has not becorme public
and is withdrawn by the end of the second Business Day after it is commenced.

g) Consent

Any person whose consent to being named in the PDS is required by the Corporations Act but refuses to provide
their cansent prior 1o lodgement of the PDS with ASIC or any person withdraws their consent 1o being named in
the PDS {provided that if the Underwriter withdraws consent, the Underwriter acts reasonably and in good faith).

h) Withdrawal of the PDS
IME withdraws the PDS or the invitations to apply for Uniis under the PDS or withdraws the Institutional
Placement or the Offer.

i) Breach*
IME defaults under, or breaches, any provision of this Agreement including any representation, warranty
or undertaking.
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i} Prosecutions®

ASIC gives notice of an intention to prosecute IML or any of its directors or ernplayees (in their capacity as a
director or employee of IML) or any of such directors or employees in such capacity is charged with an indictable
offence relating to a financial or corporate matter.

k) Investigation
ASIC gives notice of intention to hold a hearing or investigation into the Fund unless such notice has not become
public and is withdrawn by the end of the second Business Day after it is given.

I} Hostilities*

There is an outbreak or significant escalation of major hostilities {including acts of terrorismy) in any region of the
world involving ohe or more of Ausiralia, the United States of America, the United Kingdom, China, lapan

or Indonesia.

m) Material Contracts

Without the prior written consent of the Underwriter [such consent not 1o be unreasonably withheld), any of the
material contracts surmmarised in the PDS are terminated {whether by breach or otherwise), rescinded, altered or
amended in a material respect or any such contract is found to be void or voidable or it becomes the case that
any of the conditions precedent in the Purchase Escrow Agreement to completion of the purchase will not be
satisfied or becomes incapable of being satistied.

n) Unauthorised alterations
IMIL alters its constitution, the Constitution or its or the Fund’s capital or disposes of, or atternpts to dispose of, a
substantial part of the business or property of the Fund other than as disclosed in the PDS.

o) Certificate
Any Certificate which is required to be given under this Agreerent is not given when required or a statement in
that Certificate is untrue or incorrect in a rmaterial respect.

p) New circumstances

A new circumstance arises that is materially adverse from the point of view of an investor after the PDS is lodged
with ASIC which would have been required by Part 7.9 of the Corporations Act to be included in the PDS if

the matter had arisen when the PDS was prepared, or a supplementary PDS ks, in the reasonable opinion of the
Underwriter required, or because it is “defective” within the meaning of section 10218 of the Corporations Act.

g) Future matters

Any material staterment as to a future matter {including without limitation any financial forecast or projection)
in the PDS is or becomes incapable of being met or occurring or in the opinion of a reasonable person becornes
untikely to be met or occur in the projected timeframe.

r} False information*
Any information supplied by IML or on its behalf to the Underwriter in respect of the Offer is or is found to be
false or misleading.

5) Disclosures in Due Diligence*
There is an omission from the resuits of the due diligence investigation performed in respect of the Fund or the
results of the investigation or the verification material are false or misleading.

t} Insolvency events
An insolvency event occurs in relation to IML or the Fund.

u) Adverse changes®*

After the date of the Underwriting Agreement there is a material adverse change, or an act or omission by IML or
a developrnent which could reasonably be expected to result in a material adverse change, in the assets, liabilities,
financial position, performance (including profitability) or prospects of the Fund.
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v} Change of law*
There 15 a change in law or policy which has or could adversely alter any material condition relating to the
Institutional Placement or the Offer or the tax position of the Fund.

w) Disruption in financial markets*

There occurs any rmaterial adverse change or material adverse disruption to the political or econormic conditions
or financial markeis in Australia, the United Kingdom, the United Siates of America or the international financial
markets or any material adverse change or development involving a prospective material adverse change in
national of international political, financial or economic conditions. A general moratoriurm on cormmerdal banking
activities in Australia, the United Kingdom or the United States of America is declared by the relevant central
banking authority in any of those countries and remains in force for two consecutive Business Days, or there is a
material disruption in commercial banking or security settlernent or dearance services in any of those countries
which remains in force for two consecutive Business Days.

x) Trading in securities*
Trading on all securities on the ASX, the London Stock Exchange, New York stock exchange s suspended or
limited in a material way for one business day.

y) Supplementary PDS
Faifure to lodge a supplementary PDS in accordance with the Underwriting Agreement.

Trust Constitution

The Trust is governed by a Constitution dated 25 November 2003, as arnended by deed poll dated 27 February
2004 and replaced by deed poll dated 29 April 2004 and further amended by deed poll dated 11 May 2004. The
Trust has been registered with ASIC as a managed investment scheme under Chapter 5C of the Corporations Act.
The folowing is a surnmary of the key features of the Constitution of the Fund. The summary does not contain
all information involved in the Fund's Constitution which should be read for a more complete description on
unitholder rights,

The rights and obligations of Unitholders and IML are governed by the Constitution .
and the Corporations Act. “As the Fund is a registered managed investment sci’aeme :
registered under Chapter 5C of the Corporations Act, the. Constzwts{m i’aas been .
-Eodged wath AS C and may be obtamed from RE upon requesL s e

AS the responsabte em.ity of the Fund ML i3 respcnszbie to Umthoiders f‘or tts =
operation and owes duties under Chamer SC oi the Corporattons Acl and aEso .
;fzducsary duues as frustee of the Fund e "

ML may oniy retsre in c;rcumstances pmwded for i ti’ae Corporata(}ns Act
':Um‘zhoiders may remove IML as responszbie emzty by compiymg Wtii’a the procedures :
set oui in the Corpomtmns Act - o

EML s entttiecﬁ under u’ae Constituiion 10 Ehe exieni permitted by ii’ae Corporatsons -
Act, 1o receive fees for acting as the Responssbie Entity of the Fund and 1o be patd

or reimbursed for cerfain costs incurred in the proper performance of duties in - _
refation to the Fund. Please see Section Seven Fees and costs of ti’zas PDS for more.
mfc}rmaizon in retatson 10 fees : - - B

Subject o the Corporat;ons Ar:i. the E;abzi:ty oi AL 10 any person (mdudmg !
Unitholder) in respect of the Fund is Eamited 1o EMLS absizty t{) be mdemmfied Erom
the assets oi the Fund . _ s Lo o

_EML 5 entstiecﬁ 1o be mdemmf;ed out of the assets oi the ?uncj f{}f‘ any Eaabztaty
incurred by it in properly performing or exercising any of its powers or duties in -

relation to the Fund. To the extent permitted by the Corporaﬁzons Act, the mdemmty :
includes any Hability incurred as a result of any act.or. omtsswn of a deiegaie or.. _
'ageﬂ’[ appgm‘[ed by ML TR AL RSSO '. -
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Trust Constitution

he Trust contmues far a penod of e;ghiy years Erom 25 chember 2{}03

The Conststutson pmwdes that sub}ect 0 the nghis attached to a ciass {}f Units, aEi _
Units have the same rights attached 1o them. IML may create and issue. ciasses and
may determme Lhe nghts attached to each cEass ' . A

Sub;ect 1o any r:ghts or res‘zr:cts{ms attaci’aed ¢ any ciass oi Umts on a show of
hands each Unitholder present and each other person present as a proxy, attomey :
or representative of a Unitholder has one vote. ' On a poll, each Unitholder presenjt__
ng each person present as proxy, attorney or representative of a Unitholder i’ac}s
one vo‘{e 'for each one. dotiar of ti’ae vaiue of the i}mts i’;eid by the Umtho der :

A Umthoiders isabzisty is E;mated to the unpazd parE (if aﬂy) 0[ Umts hetd

Sub;ect 10 Lhe nghts attached 0 any ciass Qf Umts i}mthotders are em;tied to
distributions of income and capital in proportion to the number of Units of which . -
hey are registered holders, and accordmg 10 the proporizon of the price paid on

ML may impose condmons on the redemptacn 03‘ Units mciudmg Lhat the Umts
must have been held for a specified period, that only a specified percentage of -+
Units may be redeemed within a specified period and that the redemption amount *
not be paid directly to the Umthoider but be dppi;ed to acqu:re secumaes in another
enuty on behatf of ti’;e Umthoider e SR S

ML may at any time convene a meetmg QE Umthoiders cmd notice must be gwen in -

ceordance with the Corporations Act and Listing Rules. -

Compliance Plan & Compliance Committee
Under the Corporations Act, the Fund is required to register a Compliance Plan with ASIC. The Compliance Plan

for the Fund describes the procedures that IML will apply in operating the Fund to ensure compliance with the
Corporations Act, the Constitution and all other applicable laws.

A Compliance Committee has been established which will be responsible for monitoring IMUs compliance with
the Compliance Plan and which will report on its findings to the Board.

Disclosure of fees of professional advisers

Refer to Section Seven: Fees and costs for further information on fees paid and payable to professional advisers.
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Consents & disclaimers
Written consents have been given, and at the date of issue of this PRS, have not been withdrawn, by the
following parties in the following terms:

Fach of Compuiershare and JPMorgan has given, and not withdrawn s consent to be named in this PDS in

the form and context in which it is named. None of these parties has caused the issue of this PDS and are not
issuing Units under this PDS. None of these parties makes, or purporis to make, any staterment in this PDS or any
staternent on which a statement in this PDS is based, and to the maxirmurm extent permitied by law, expressly
disclaims and takes no responsibility for any part of this PDS, other than as set above.

Healthtrust LLC has given and not withdrawn its consent to be named in the form and context in which it
appears in this PDS and to the inclusion of its valuation report in Section Six of this PDS.

Ethical, social & environmental considerations

IML will not take into account labour standards, social or ethical considerations in selecting, retaining ot
realising investrments for the Fund. Environmental issues will be taken into account as part of normal
property due diligence.

ASX Waivers

The ASX has granted waivers of Listing Rules 7.1 and 10.11 to the extent necessary to:

> Permit IML to make the Offer in the manner described in this PBS without the requirement to obtain
Unitholder approval; and

> Permit related parties of IML to participate in the Offer up 1o the extent of their Entitlernent on the same
terms as other Unitholders without the requirement to obtain Unitholder approval.

The Listing Rules 7.1 and 10.11 walvers are subject to conditions. The effect of these conditions is to permit IML
to offer Units pro rata to certain Eligible Institutional Unitholders under the Institutional Entitlernent Offer, prior to
offering Units to the Eligible Retail Unitholders, as long as:

> Eligible Institutional Unitholders who sell down their holding of Units before the Record Date have their
o fata allocations reduced accordingly; and

> Units are issUed under the Institutional Entitlement Offer and the Retail Entitlernent Offer at the same
price and on the sarme approximately two for three basis and the underwritten price for the Institutional
Entitlernent Offer and the Retail Entitlernent Offer is the same.

The waivers set out the arrangements for dealing with holdings registered in the names of nominees.

lr particutar, a nominee Unitholder is treated as a separate holder in respect of Units held for each of one or
more Unitholders {and, accordingly, may recelve both offers under the Institutional Entitlernent Offer in respect of
Units held as nominee for Eligible Institutional Unitholders and offers under the Retail Entitlernent Offer in respect
of Units held as nominee for other persons). Offers under the Institutional Entitlernent Offer will be treated as
being made to the nominee, and therefore to an Eligible Institutional Unitholder, even where made directly to the
Eligible Institutional Unitholder for whom the nominee holds.

The waivers also allow IML 1o ignore, for the purposes of determining those entitied to recelve entitiements
under the Gifer transactions occurring after the announcernent of the trading halt in Units on 29 August 2005
{other than registrations of SEATS transactions which were effected before the announcement or registration

of the allotment of Units under the Institutional Flacement) (past ex-date transactions}. Transactions ignored
under this provision are to be ignored in determining holders and registered holders, and hoidings and registered
holdings, of Units as at 5prn on the Record Date, and references to such holders, regisiered holders, holdings and
reqistered holdings are to be read accordingly. Therefore, if you have acguired Units in a post ex-date transaction,
IME may determine that yvou will not be entitled to receive an Entitlernent in respect of those Units.
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The ASX has also granted waivers of Listing Rules 3.20 and 7.40 o the extent necessary to permit the Offer to
proceed on the timetable described in this PDS on condition that the Offer timetable is acceptable to ASX.

Overseas Unitholders
This PDS does not constitute an offer or invitation in any place in which, or to any person to whom, it would not
be lawful to make such an offer or invitation.

IMIL will not take any account of the capacity in which registered unitholders hold their units. Return of a
duly completed Entitlerment and Acceptance Form will be taken by IML to constitute a representation that the
applicant is physically present in Australia or New Zealand. Eligible Unitholders who are nominees, trustees,
custodians or who otherwise hold uniis on behalf of persons outside Australia and New Zealand are therefore
advised to seek independent advice as to how they should proceed and are responsible for ensuring any
acceptance of New Units under the Offer does not breach securities laws in the relevant overseas jurisdictions.

Rounding of Units

Fractional Entitlernents to New Units have been rounded up to the nearest whole number of New Units. Where
IML considers that holdings have been split to take advantage of the rounding up, IML reserves the rights, to the
exient permitted by law, to aggregate the holdings of the relevant Unitholders for the purpose of

determining Entitlements,

Governing law
This PDS and the contracts which arise on acceptance by IML of Applications are governed by the law applicable
in New South Wales. Each Applicant submits to the exclusive jurisdiction of the courts of New South Wales.

Related party disclosures
IML, as Responsible Entity of the Fund has entered into the Equity Bridge Finance Facility with ING Real Estate, a
Related Party of IML. Further details on Equity Bridge Finance Facility are set out eartier in this section.

interests of Directors in the Fund
At the date of this PDS, no Directors of IML hold interests in the Fund.

Photographs
The properties depicted in photographs in this PDS are properties in which the Fund has or will have an interest
unless otherwise stated.

Directors’ authorisations
Each Director of IML has consented to the issue of this PDS and the lodgernent of this PDS with ASIC.
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Yo s

Distributions

IML intends to distribute the net income of the Fund to you quarterly. The first distribution is expected to be paid
in lanuary 2006, for the period from the date of allotment of New Units pursuant to this PDS to 31 December
2005, The proposed dates for the distributions for 2005/2006 year are outlined in the table below.

31 Decembey 2005 27 January 2006
31 March 2006 20 April 2006

30 June 2006 27 July 2008

30 September 2006 20 October 2006

1
These distribution paymert dates arte indicartive only and are subject to change.

Distributions will be paid by direct credit into your nominated bank, building society or credit union account.
Direct credit payments are deposited into your account as cleared funds on the payment date.

Distribution Reinvestment Plan

Under the terms of the Fund’s Constitution, IML has established a Distribution Reinvesiment Plan (DRP), to allow
uhitholders a convenient and cost effective method of increasing their unitholding in the Fund by reinvesting all
or part of their income distributions in the form of additional Units in the Fund.

The principal terms of the DRP are outlined below:

> Participation is voluntary and Unitholders may choose to join, vary the nature of any participation
of cease 1o participate in the DRP at any time as provided for under the DRP rules;

> at the time of an eligible distribution paymens, the cash distribution paid in relation to Units nominated
as participating in the DRP will be automatically retnvested in the acquisition of additional Units. IML in its
absolute discretion rnay either issue Units to Unitholders or cause Units to be acquired on-market for
transfer to Unitholders;

> Units transferred or allotted pursuant to the DRP may be acquired by the participant at a discount to the
average of the daily volume weighted average prices per Unit sold on ASX during the period of 5 trading
days immediately following the ex-distsibution date or where there has been no trading during this ime,
the weighted average market price calculated on the last five sales;

> IML rmay vary the discouns, which is not to exceed 10%, by giving 30 days notice to the participanis in
the DRP;
> participants in the DRP will pay no brokerage, commission or stamgp duty in respect of the Units acquired

under the DRP;

> all Units of a dass acquired under the DRP will rank equally in every respect with the existing Units
of that class, incdluding the nature of distribution rights. In respect of all Units allotted under the DRP IML
will irnmediately apply for official quotation by ASX of those Units;

> ML will provide participants with a statement after each Unit transfer or allotment under the DRP
detailing the nature of the Unitholder's participation in the DRP; and

> ML will have the discretion to amend the DRP rules including the termination or suspension of the DRP
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Updated information

Information about this investrment may need to be updated by IML from time to time. All updated information
will be available from ING Real Estate’s website fwww.ingrealestate.com.au/investment). A paper copy of the
updated information is available without charge by contacting Computershare on 1300 552 270 {local call cost).

Unit Registry

Questions relating to address changes, distribution instructions, Annual and Half Yearly Reports or any other
registration matters should be directed to Computershare as follows:

Computershare investor Services Pty Limited
Level 27, Central Plara

One 345 Queen Street

Brisbane QLD 4000

Telephone: 1300 552 270 {local call cost)

Ernail: brisbane.services@cornputershare.com.au

Complaints

All complaints relating to the Fund will be governed by the Fund’s Constitution as well as IMES Complaints Policy.
IME's Complaints Policy is set out on ING Real Estate’s website {wwwingrealestate com.au/investment).

Under the terms of this policy, IML will attermpt to resolve all complaints within 48 hours of the complaint being
recelved. If the complaint is not resolved within this timeframe the complainant will be advised and IML will do
everything necessary 1o resolve the complaint in a timely manner. Anyone wishing to register a complaint should
contact IML as follows:

Investor Relations

ING Management Limited

Level 6, 345 George Street

Sydney NSW 2000

Email: realestate@ingrealestate.com.au
Telephone: {02) 5033 1035

Should the complaint remain unresolved or the complainant wish it to be investigated further, the complatnant
will be referred to the independent dispute resolution scherne Financial industry Complaints Service, of which 1ML
is a mermber. Thelr contact details are:

Financial Industry Complaints Service
PO Box 579

Collins Street West

Melbourne VIC 3007

Telephone: 1300 780 808

Emnail: fics@fics.asn.au

wanw. fics.asn.au
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The following comments provide a general guideline on the Australian taxation implications of investing in the
Fund. These cornments are based on current taxation law and practice, which may be subject to change. The
comments also assume that Units acguired by the investor are held as a capital investment asset rather thanas a
trading asset and assume that Unitholders are residents of Australia for incorme tax purposes.

You should consuit your own professional adviser on the tax implications of making an investrment in, holding
and disposing of, Units in the Fund and the receipt of income or other distributions frorm Units in the Fund under
Australian law and the laws of any other countries in which they are fiable 10 taxation.

Taxation of Responsible Entity of the Fund

IML should not be subject to Australian taxation on net income derived for tax purposes provided that it is fully
distributed or reinvesied on your behalf at your direction.

Taxation of Unitholders

Distributions from the Fund
Distributions 1o you, or reinvestments on your behalf, will have taxation implications for you in the year ended 30
June in which your entitlernent arises.

Distributions from the Fund will potentially include a number of different components which may receive different
taxation treatments. The components may include tax assessable income, tax deferred incorme, net capital gains
and discount capital gains. You will be able 1o identify the components of distributions from the annual tax
staternent which will be issued by IML for the year of income.

Tax assessable income
Tax assessable income is simply the taxable income component of the incorme of the Fund to which you are
entitled. This amount will be included in your assessable income.

Where tax assessable incorne is derived from US sources, this will be separately identified in your statement, along
with any details of any foreign tax credits (in respect of US tax paid) to which you may be entitled.

Tax deferred income

Tax deferred income relates primarily to distributions associated with favourable tax timing differences; that is,
taxable incorne being less than accounting income. In the circumstances of the Fund these timing differences
rray include, in particular, those refating to tax daims for building allowances and capital allowances in respect
of depreciating assets forming part of investments held by IML, as well as deductible capital expenditure to raise
equity for the Fund.

Tax deferred income will not ordinarily be included in your assessable income. it may, however, give rise to a
capital gain in certain circumstances. In broad terms, a capital gain will arise to the extent that the total tax
deferred distributions during the period of ownership of a Unit exceeds the cost base of the Unit. The capital gain
to be included in your assessabde income may be reduced if the capital gains tax (CGT) discount is available (refer
“CGT discount for Unitholders” in this Section of the PDSL

In addition, tax deferred income will impact upon your CGT position upon disposal of Units because tax deferred
income distributed to you reduces the cost base of the Units. This results in a relatively greater capital gain when
the Units are disposed of in the future.

Net capital gains
IFAML selis a capital asset of the Fund which it has not heid for at least 12 months, any capital gain arising on
disposal will be included in the calculation of the net capital gain of the Fund available for distribution.

The net capital gain component of the distribution will be included in your assessable income. Such gains are not
eligible for the CGT discount.
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Taxation Consequences

Discount capital gains

H IML sells a capital asset which it has held for at least 12 months, any capital gain arising on disposal will
ordinarily be reduced by 50% for the purposes of calculating the net capital gain of the Fund available
for distribution.

The discount capital gain component of a distribution should be grossed up by the amount of the discount (that

is, to the amount of the original capital gain realised by the Fund} for the purposes of calculating youwr net capital
gain. You may then be able to claim a discount in your own right according to your own particular circumstances.
The discount rate that can be applied by individuals and trusts is 50% and for complying superannuation entities
the discount rate is 33.3% {companies are not eligible for any CGT discount).

The non-assessable discount component of discount capital gains does not resull in a reduction in the cost base
of the Units.

Disposal of Units in the Fund
Disposal of Units in the Fund during the term of the investment may be by way of sale/transfer.

Capital gains may arise on the disposal of Units in the Fund. For CGT purposes, Units in the Fund will be taken to
have been acquired by you pursuard to the Offer contained in this PDS on the date the Units are issued, for a cost
base equal to the Issue Price per Unit, plus any incidental costs of acquisition.

Capital gains will generally equal the excess (if any) of the consideration received for disposat of Units over the
cost base. As noted above, tax deferred distributions will reduce the cost base of Units.

The amount of the capital gain to be incduded in your assessable income may be reduced where CGT discount is
available (refer "CGT discount for Unithoiders” in this Section of the PDS).

A capital loss may arise where the cost base (reduced for 1ax deferred distributions) exceeds the consideration
received upon disposal.

{GT discount for Unitholders

H you are an individual, trust or complying superannuation entity that has owned the Units for at least 12
months, a CGT discount may be available. Iy this case, the amount of the capital gain to be included in your
assessable incorme may be reduced by 509% for individuals and trusts and 33.3% for complying superannuation
entities. Companies are not eligible for the CGT discount.

Fund losses

Revenue fosses or net capital losses incurred by the Fund cannot be distributed to members. Net capital losses
rnay, however, be available to offset future capital gains of the Fund. The availability of revenue losses to offset
future assessable income of the Fund will depend on the satisfaction of certain statutory tests, in particular, the
50% Stake Test {effectively a continuity of ownership test).

Complying superannuation entities
A number of restrictions are placed upon the types of investments which a complying superannuation entity may
make. These restrictions should not ordinarily prevent or limit an investrment in the Fund.

Indirect taxes
The acquisition of Units pursuant to the Offer contained in this PDS should not attract stamp duty or the Goods
and Services Tax.

Tax File Numbers
if you do not provide a tax file number or details of exemnption, your Application may be declined by IML.
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Regular reporting & disclosure obligations
The Fund is listed on ASX and its Units are quoted on ASX under the code ILF

As the Fund is a disclosing entity under the Corporations Act, it is subject to regular reporting and disclosure
obligations. Broadly, these obligations require the preparation of both yearly and half yearly financial staternents,
a report on the operations and undertaking of the Fund during the refevant accounting period and an audit
review report. Coples of Documents lodged with ASIC in relation to the Fund may be obtained from, or inspected
at, an ASIC office. You are entitled to obtain a copy of the following documents:

} the annual financial report most recently lodged with ASIC by the Fund,

I} any half-year financial report lodged with ASIC by the Fund after lodgement of that annual financial
report and before the date of this PDS; and

Iii) any continuous disclosure notices given by the Fund after the lodgement of that annual report and
before the date of this PDS.

IML 15 to immediately notify the ASX of any information, concerning the Fund of which it is or becomes aware
of, which a reasonable person would expect to have a material effect on the price or value of Units in the Fund,
subject to certain limited exceptions relating to confidential information.

Copies of alt ASX announcements lodged will be made available on our website {www.ingrealestate.com.au/
irvestiment).

Similarly, coples of any documents lodged with the ASIC in relation to the Fund may be obtained from, or
inspected at, an office of the ASIC.

Privacy

ING are commitied to ensuring the confidentiality and security of your personal information. ING are bound by
the Privacy Act and the National Privacy Principles regulated by the Federal Privacy Commissioner as guidance in
the responsible handling of personal information.

If you complete the Entitlement and Acceptance Form, you will be providing personal information to IML {directly
andfor via the Fund’s Registry). IML {and the Fund's Registry on their behalf) collect{s}, hold{s) and use(s) that
personal information in order to assess your application, service your needs as an investor, provide facilities

and services that you request and carry out the appropriate administration of the Fund. IML may also use that
personal information for the purpose of sending you information relating to other ING Group investments which
may be of interest to you.

The ING Privacy Policy detailing the handling of personal information is available on request. You may request
access to the information held by ING about you and your investment in the Fund by contacting the IML Privacy
Officer as follows:

Privacy Officer

ING Management Limited

Level 6, 345 George Street

Sydney NSW 2000

Email: realestate@ingrealestate.com.au
Telephone: {023 9033 1012

You may also contact the Privacy Officer if you do not wish to receive any marketing information from us.

Questions/further information
Before dediding to invest in the Fund you should consult your broker, financial adviser or other licensed
professional adviser.

If you have questions in refation to the Offer or require further information please contact the Fund’s Registry by:
> emailing brishane services@computershare com.au; or
> calling 1300 582 270 (local call cost).
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Australian dollars

Asors
.prlecation Monles  The armount of New Units being subscribed for multipled by the Issue Price
AiFRS - ~ Australian equivalent of International Financial Reporting Standards
AsIC -

A

. The Australian Securities and Investrnents Comrrission
o Australian Stock Fxchange Limited {ABN 98 008 624 691)
':Aastrahan Borrowmgs The $65 million facility used to acquire villages in Australia.

-anstrailan Portfoko - The 35 properties owned by the Fund located in Australia.

 The construction of ten villages on land owned by the Fund, under development
and leasing agreements with VLL.

Australian Vlllage .
':Constmct:on Program :

';Bab_y_ Boomers ... . Individuals born between 1946 and 1964

CGT o Capital gains tax per Part 3 of the Income Tax assessment Act 1997 {Cih).
Z:Chartwell Chartwell Seniors Housing REIT Inc
';Computershare Computershare Investor Services Pty Ltd the Fund’s Registry.
.fConstltutlon _ The constitution dated 25 Novernber 2003 of the Fund as amended
::Corporat;ons Act The Corporations Act 2001 {Cth)
}D;rectors Directors of IML
DR? _— _ The Fund's Distribution Relnvestment Plan as amended from time to time
';[_;‘.ar_l_y._..l\.gc.ept_ancg Date 12 Septernber 2005, being the date by which completed Entitlemnent and

Sl T e e Acceptance Forms must be received at the Fund’s Registry in order for New Units
10 be allotted on 19 Septermber 2005,

Eligible Unithoiders who are also Institutional Investors which receive an
institutional Entitlernent Offer (whether or not it accepted that offer).

Eligible Institutional "
'zljmthoiders RO
':Ellg;ble Retall Umthoiders_ .' Eligible Unitholders who are not Institutional Investors.

Unitholders as at 5:00pm (AEST) on Record Date that are residents of Australia
and New Zealand.

';Ellg;ble Umthoiders i

;Enti_?le__me_nt U The Entitlernent 1o two New Units for every three Units held at 5:00 pm {AEST) on
T " the Record Date by persons with a registered address in Austraiia or New Zealand

':Entitlement and - " A personalised form accormpanying this PDS where provided to investors setting
-:Acceptance Form T out their Entitlerment
i A short term finance facility provided to the Fund on or about 17 August 2005.

Refer Section Eight: Additional information.

Equity Brldge
Finance Fac;izty L

"-E)ustmg Umts Units on issue on the Record Date.
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Fmai AI%otment

Final Closing _D.éjc_g
';Forecast e
Forecast Per;od
';_F_t_l_nci. AR

Gea" ng .
';Hor;zon Bay

';Hor;zon Bay Cba rtwell___"_'-_":.:'

HealthTrust
ML R
-;ING Group
';ING Real Estate -

NG Real Estate Investment

';I_z_z_:_’_(__l_ai__A_llotmerzt_ .

Institutional Investor
: I_n__s;itx_z_tipnal_ Placement
':Inst;tat;onal SRR

'.Entltlement Of‘fer

}Issue Pnce
fJPMorgaa
';Jomt Venture
-_'N Company

The allotment of New Units to Eligible Retall Unitholders who apply for
New Units under the Offer later than 5pm on the Early Acceptance Date
but before 5pm on the Final Closing Date.

21 September 2005, being the date by which completed Entitlement and
. Acceptance Forms must be received at the Fund's Registry in order 1o

receive New Units under the Offer.

~. The financial forecast set out in Section Four: Financial information.

“ The period from 1 July 2005 to 30 June 2006

The ING Real Estate Cormmunity Living Fund.

" Total debt to total assets

Goods and services tax
Horizon Bay Management LLC

A joint venture between Horizon Bay and Chartwell to manage the
Us Portfolio

HealthTrust LLC, an independent appraiser/valuer

ING Management Limited (ABN 15 006 065 032; AFSL Number 237534)

" The global ING Company, ING Groep N.V and its controlled entities.

ING Real Estate (BY B.V. a subsidiary of ING Group and its controfled entities.

ING Real Estate Ihvestment Management Australia Pty Limited (ABN 91 096
136 202} a subsidiary of ING Real Estate and its controlled entities.

The aliotment of New Units to:

a} Eligible Institutional Unitholders who apply for New Units under the
Institutional Entitlernent Offer; and

b Eligible Retail Unitholders which apply for New Units under the Retail
Entitlernent Offer before 5pm on the Early Acceplance Date.

- A wholesale client within the meaning of Section 761G of the

Corporations Act.

A placement to a wholesale client within the meaning of Section 761G of
the Carporation Act.

~ The offer of New Units PDS to certain Eligible Unitholders who are

tnstitutional investors

$1.05 per New Unit

LB Morgan Australia Limited {(ABN 52 002 888 011; AFSL Number 238188)

Means the association of the participants in a business venture between the
Fund and Chartwell.

" CSHAINGRE LLC a company incorporated in Belaware, US

The fisting rules of ASX which are applicable to entities admitted to the
official list of ASX
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‘Purchase & U
[Escrow Agreement . -

Record Date -

';Responssble Entsty__ R
}Reta:l Entltlement Of‘fer

3 Qnderwrlter g
lgﬁndenwntmg Agreement
'; if_nde.m_ritten._?rice._ :

A Umt in the F{md :' .'
Unitholder

US Borrowings

s Portfolio

Units issued under the Offer

The Gffer pursuant to this PDS comprising two parts: Retail Entitlerment
Offer and Institutional Entitlernent Offer,

This document which is a product disclosure staternent for the purposes of
the Corporations Act.

The agreements 1o purchase the US Portfolio from Meridian Retirement
Comnunities LLC and the setting aside of $3.8 million of the purchase
price o bring income received from residents up to market. Refer Section
Eight: Additional information.

2 September 2005, the date for determining Entitlernent to New Units.

The register of persons who hold Units and includes the relevant Chess
sub-register and issuer sponsored sub-register established under ASTC
Settiernent Rules, but for the purposes of allowing inspection, shall not
include any sub-register or supporting matertal which records the Tax File
Nurnber or other tax atiributes of a Holder or another person.

Cornputershare Investor Services Py Limited (ABN 48 078 279 277)
IME
The offer under this PDS to Eligible Retail Unitholders.

People aged 65 years or older

Square feet

Tax File Number.

1P Morgan Australia Uimited (ABN 52 002 888 011

The agreement between IML and the Underwriter dated on or about 26
August 2005 under which the Underwriter have agreed to underwrite
the Offer

The price at which the underwriter will purchase any entitlerments not
subscribed for by unitholders

A unit in the Fund.

A person who 1s registered as the holder of a Unit in the Fund's register
of members.

The United States of America.

Us dollars.

US$160 milllion loan set out in the US Borrowing Loan Agreement between
the Joint Venture and 1P Morgan Chase Bank N.A.

Five Senior's living facifities in Colorado {Arvada Meridian, Boulder Meridian,
Lakewood Meridian, Westland Meridian, Englewood Meridian} and one
facility in Texas (Termple Merndian).

Village Life Limited (ABN 47 081 797 033)
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issuer & Responsible Entity

L

ABN 15 006 065 032
Level 6, 345 George Street

Sydney NSW 2000

Telephone: (02 9033 1000

Facsimile: (02) 9033 1059

Website: wwwy. ingrealestate. com.aufinvesirment

Directors of ML

R | Coiless {Chairman)

D P Blight

A Easson Al

P F Scully

H $ Thornson {as alternate for D P Blight)

Secretaries
S S Rouvray
H S Thomson
A A Crawford

Fund‘s Registry

Computershare Investor Services Pty Lirnited
ABN 48 078 279 277

tevel 27, Central Plaza One

345 Queen Sireet

Brishane QLD 4000

Telephone: 1300 552 270 {local call cost)

E-mail: brishane services@computershare.com.au

Ergguiries

For any enguiries, please contact your broker, financial or other professional adviser, or phone the Fund’s Registry

on 1300 552 270 {ocal call cost).

Underwriter

L Morgan Australia Limited
Level 32

Grosvenor Place

225 George Street

Sydney NSW 2000






