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CONTINUOUS DISCLOSURE POLICY 

PURPOSE OF THE POLICY 
 
As a listed public entity, Ingenia Communities Group (Ingenia or Group) is required 
to comply with the continuous disclosure obligations contained in ASX Listing Rules 
3.1, 3.1A and 3.1B, and section 674(2) of the Corporations Act 2001 (Cth) 
(Corporations Act).   

Ingenia is committed to complying with these continuous disclosure obligations. 

This policy is designed to ensure there are procedures in place to ensure that the 
market is properly informed of matters which may have a material impact on the 
price or value of Ingenia securities and deals with: 

• what information needs to be disclosed to the market; 

• when information needs to be disclosed to the market; 

• our responsibility for responding to market rumours or speculation; 

• communications with analysts and major investors, including the review of 
their forecasts; and 

• the communication procedures that are to be adopted when dealing with the 
media. 

 
This policy will be reviewed regularly to ensure it remains relevant and appropriate 
to our operations. 
 
PRINCIPLES AND OBJECTIVES OF THE POLICY 
 
This policy incorporates the continuous disclosure framework as set out in the ASX 
Listing Rules Chapter 3, as well as ASX Guidance Note 8, as revised in July 2015. 
 
Furthermore, this policy should be read in conjunction with the Ingenia Communities 
Personal Trading Policy which provides a summary of the law associated with 
insider trading and provisions put in place to safeguard against the risks of non-
compliance. 
 
The latter part of this Continuous Disclosure Policy deals with procedures governing 
effective handling of media communications. 
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1. WHAT INFORMATION NEEDS TO BE DISCLOSED TO THE MARKET? 
 
Disclosure Requirement 
 
Under ASX Listing Rule 3.1, once a listed entity is or becomes aware of any 
information concerning it that a reasonable person would expect to have a material 
effect on the price or value of its securities, the entity must immediately tell the ASX 
that information.  
 
This type of information is referred to by the ASX as ‘market sensitive information’.  
Section 674(2) of the Corporations Act reinforces this obligation by imposing 
statutory liability for its breach. 
 
Under ASX Guidance Note 8 and ASIC pronouncements, the requirement for listed 
entities to provide immediate disclosure of price sensitive information does not 
mean instantaneously, but rather it means ‘promptly and without delay’.  In other 
words, making disclosure as quickly as it can be done in the circumstances (acting 
promptly) and not deferring, postponing or putting it off to a later time (acting without 
delay). 
 
Under ASX Listing Rule 19.12, we become aware of information if, and as soon as, 
a Director or other officer of Ingenia has, or ought reasonably to have, come into 
possession of information in the course of the performance of their duties as a 
director or other officer of Ingenia.  An ‘officer’ is a person who is concerned in, or 
takes part in, the management of Ingenia, regardless of their designation, and 
includes directors, secretaries and certain senior managers as defined as ‘officers’ 
in the Corporations Act. 
 
The disclosure obligation applies not only to market sensitive information of which 
our directors or other officers are actually aware, but also market sensitive 
information of which they ought reasonably to have been aware.  This rule 
necessitates that a listed entity takes positive steps to establish and maintain an 
effective internal compliance program. 
 
Information that would be expected to have a “material effect” on the price or value 
of Ingenia securities is defined in section 677 the Corporations Act as being likely to 
influence persons who commonly invest in securities in deciding whether or not to 
buy or sell the securities. 
 
Guidance Note 8 to the ASX Listing Rule 3.1 suggests an effective way to assess 
materiality would be to ask two questions: 
 

1. Would this information influence my decision to buy or sell securities in the 
entity at their current market price? 
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2. Would I feel exposed to an action for insider trading if I were to buy or sell 
securities in the entity at their current market price, knowing this information had 
not been disclosed to the market? 

In addition, in assessing whether or not information is market sensitive and 
therefore needs to be disclosed under Listing Rule 3.1, the information needs to be 
looked at in context, rather than in isolation, against the backdrop of: 
 

- the circumstances affecting Ingenia at the time; 

- any external information that is publicly available at the time; and 

- any previous information that Ingenia has provided to the market. 
 
The ASX Listing Rules include specific instances where disclosure may be required, 
and although this is not meant to be an exhaustive list, they are reproduced in 
Schedule 1. 
 
Specific Disclosure Policy in relation to Manufactured Home Estate (MHE) 
Acquisitions 
 
This specific policy is based on the premise that the market is currently fully 
apprised of the Group’s MHE acquisition strategy.  Should this not be the case at 
any time, then this section of the Continuous Disclosure Policy ceases to be 
applicable. 
 
An MHE acquisition is not considered material at the point of the execution of a non-
binding contract that is subject to due diligence and Ingenia board approval, or any 
other conditions.  The transaction is not considered to be sufficiently certain at that 
time to deem it material for the purpose of the ASX continuous disclosure rules. 
 
It is not considered material for investors to know about an MHE acquisition until: 
 

- Due diligence has been completed and no significant deficiencies have been 
identified; 

- Ingenia’s Investment Committee has approved the acquisition; and 
- Board approval for the acquisition has been obtained. 

The duty of disclosure of an MHE acquisition will arise upon board unconditional 
approval. 
 
Quantitative Thresholds for Materiality 
 
In relation to measuring materiality in relation to earnings guidance, neither the ASX 
Listing Rules or the Corporations Act define a quantitative threshold for materiality, 
however the Australian Accounting Standard AASB 1031 provides the following 
guidance: 
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- an amount equal to or greater than 10% of the relevant base amount would 
be material unless there is evidence or convincing argument to the contrary; 

- an amount between 5% and 10% of the relevant base amount may be 
material unless there is evidence or convincing argument to the contrary; 

- an amount less than 5% of the relevant base amount would not be material 
unless there is evidence or convincing argument to the contrary. 

 
In addition, ASX Guidance Note 8 states that AASB 1031 will be applied by the ASX 
when determining whether information is market sensitive and therefore whether to 
refer a potential breach of Listing Rule 3.1 and section 674 to ASIC.  Among other 
criteria, the ASX will look to the materiality of the actual impact that information had 
on the price of the entity’s securities when the information was finally announced to 
the market. 
 
Exceptions to ASX Listing Rule 3.1A 
 
The disclosure obligation described above is subject to the exceptions found in 
Listing Rule 3.1A.  This rule comprises the following three separate limbs, which if 
all are satisfied, removes the need for disclosure: 
 

1. One or more of the following applies: 
 

• It would be a breach of a law to disclose the information; 

• The information concerns an incomplete proposal or negotiation; 

• The information comprises matters of supposition or is insufficiently 
definite to warrant disclosure; 

• The information is generated for the internal management purposes of 
the entity; or 

• The information is a trade secret. 
 

2. the information is confidential and the ASX has not formed the view that the 
information has ceased to be confidential; and 

3. A reasonable person would not expect the information to be disclosed. 
 
These exceptions seek to balance the legitimate commercial interests of listed 
entities and their security holders with the legitimate expectations of investors and 
regulators concerning the timely release of market sensitive information.  Where 
one of these requirements ceases to be satisfied, the exception no longer applies 
and the entity must disclose the information immediately under Listing Rule 3.1. 
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Price sensitive information, which is not disclosed to the market, because it satisfies 
the three limbs outlined above under ASX LR3.1A, must not be passed onto third 
parties (other than to those connected with the proposed transaction).  Staff 
negotiating the transaction must ensure, to the extent possible, any third party 
involved with the transaction must not disclose the information to other parties or 
deal in the Group’s securities. 
 
2. MARKET RUMOURS AND SPECULATION 

The ASX does not expect an entity to respond to all comments made in the media 
or all market speculation.  However, so that the market remains properly informed it 
will require a listed entity to respond to a false market.  A false market  refers to a 
situation were there is material misinformation or materially incomplete information 
in the market which is compromising proper price discovery.  This may arise, for 
example, where: 
 

• a listed entity has made a false or misleading announcement; 

• there is other false or misleading information, including a false rumour, 
circulating in the market; or 

• a segment of the market is trading on the basis of market sensitive 
information that is not available to the market as a whole. 

Where any member of senior management believes there is a market rumour or 
speculation, then the matter must be raised with the chief executive officer (CEO) of 
Ingenia, in conjunction with the company secretary, and the board to decide 
whether a public statement is required. 
 
Management may in certain circumstances convene a special disclosure committee 
to consider whether disclosure is required.  Management will report any outcomes 
arising from this disclosure committee back to the board, including providing the 
board with copies of any minutes and action items arising. 
 
If the ASX considers that there is or is likely to be a false market in Ingenia 
securities and asks the Group to provide it with information to correct or prevent a 
false market, that information must be immediately given to the ASX regardless of 
whether the exceptions (under Listing Rule 3.1A) to disclosure apply. 
 
3. COMMUNICATIONS WITH ANALYSTS AND INVESTORS 

In addition to the ASX announcements, Ingenia senior management personnel 
interact regularly with the market in a variety of ways, including result briefings, 
market announcements, one on one briefings, meetings and educational sessions. 
 
Generally, price sensitive information must not be communicated to an external 
party unless it has previously been announced to the market. 
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4. AUTHORISED COMPANY SPOKESPERSONS FOR DEALING WITH 

INSTITUTIONAL INVESTORS AND STOCKBROKING ANALYSTS 

The company has authorised spokespeople to speak on behalf of Ingenia to 
institutional investors and stockbroking analysts.  The authorised spokespersons 
that have been appointed are Simon Owen, Tania Betts, Nikki Fisher, Donna 
Byrne and Jim Hazel. 
 
If another person receives a request for comment from an external investor or 
analyst in relation to any matter concerning Ingenia they must advise the person 
that they are not authorised to speak on behalf of the Group (unless authorised to 
the contrary by an authorised person above) and must refer inquiries from: 
 

• Investors and stockbroking analysts to the CEO or the chief financial 
officer (CFO); and 

• the media to the CEO and/or the chairman. 
A separate section on communicating with the media is provided in section 10. 
 
5. OPEN BRIEFINGS TO INSTITUTIONAL INVESTORS AND STOCKBROKING 

ANALYSTS 

Ingenia’s general rules for dealing with analysts’ questions that raise issues outside 
the intended scope of discussion are as follows: 
 

1. Only discuss information that has been publicly released through the ASX.  
Discussion around any material price/value sensitive information that has not 
been announced to the market generally is not permitted. 

2. If a question can only be answered by disclosing price sensitive information, 
the CEO may decline to answer the question or take it on notice, then 
announce the information through the ASX before responding. 

 
All slides and presentation materials used in briefings with analysts and institutional 
investors are released to the ASX prior to the briefing. 
 
For compliance purposes, notes must be made of all one-on-one briefings held by 
Ingenia personnel with stockbroking personnel and institutional investors.  These 
file notes must be maintained for a reasonable period. 
 
Refer section 9 for further details on Blackout Periods – pre results. 
 
6. RESPONDING ON FINANCIAL PROJECTIONS AND REPORTS 

Notwithstanding the ability of an investor to derive their own forecasts, the reality is 
the forecast information provided by analysts are widely used by investors in 
deciding to buy, hold or sell securities in Ingenia. 
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The CEO and/or CFO monitors the analyst’s forecast and will make an 
announcement where appropriate. 
 
In practise, analysts frequently send the CEO and/or CFO their forecasts for review 
prior to issuing a report.  Where this occurs the CEO and/or CFO may: 
 

• Point out factual inaccuracies, based on previously released 
information; and/or 

• Discuss in general terms where analysts may have used different 
market assumptions. 

The ASX has provided the following guidance in relation to disclosure around 
market expectations of the financial performance of a listed entity. 
 

1. Where Ingenia provides periodic earnings guidance, this guidance must have 
a reasonable basis in fact or else it will be deemed to be misleading.  Should 
the entity anticipate a material change to this guidance, the market should be 
informed immediately. 

2. Where Ingenia does not giving earnings guidance, care needs to be taken to 
ensure that statements could not be construed as de facto guidance.  In 
addition, a listed entity that is covered by sell-side analysts should generally 
be monitoring analyst forecasts so that there is an understanding of the 
market’s expectations for its earnings. 

3. Where neither of the above two scenarios apply to Ingenia, the market is 
entitled to rely on the earnings results of the Group for the prior 
corresponding reporting period.  If Ingenia becomes aware that its earnings 
for the current reporting period will differ materially from market expectations, 
it needs to consider carefully whether it has a legal obligation to notify the 
market of this. 

7. COMMUNICATING TO THE ASX 

ASX Listing Rule 1.1 condition 12 & 12.6 requires an entity to appoint an officer with 
appropriate degree of seniority and authority to be responsible for communications 
to the ASX in relation to its obligations under the ASX Listing Rules. 
 
Ingenia Communities has appointed the Company Secretary as the key person 
responsible for: 
 

• making sure the  Group complies with continuous disclosure 
requirements; 

• overseeing and coordinating disclosure of information to the ASX; and 
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• educating and distributing to staff copies of Ingenia Communities’ 
disclosure policies and procedures with the objective of raising 
awareness of the principles governing disclosure.  This will be done in 
conjunction with the Compliance Manager. 

The ASX Announcement procedures are outlined below: 
 
Step 1 Prior to release all announcements need to be reviewed  by: 

• CEO; 

• CFO; 

• Company Secretary; and 

• The Board, except for compliance related announcements.. 

See section 8 of this policy “announcement sign-off protocol”. 

Step 2 Approval to be obtained by the CEO, CFO and the company secretary 
(after having been circulated to the board in Step 1).  The chairman is to 
sign off on behalf of the Board at step 3 below, unless delegated 
authority has been provided by the board for other directors to approve 
the announcement  

Step 3  Once the relevant approval sign offs in step 2 have been obtained, the 
announcement will be released using the ASX online system by investor 
relations/company secretary. 

Step 4 Upon acknowledgement from the ASX by email (or facsimile) that the 
announcement has been lodged successfully, the announcement will be 
distributed to the following: 

• All members of the management team 

• Directors 

• Brokers, institutions and the press (if applicable) 

• Ingenia’s banks (if applicable) 

• Ingenia website 

Step 5 All documents should be stapled and filed in a relevant ASX 
announcement file including: 

• copy of the ASX Announcement 

• sign off sheet 

• confirmation from the ASX that the announcement has gone 

through (print out of email confirmation) 
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As part of ongoing compliance monitoring, the compliance manager will undertake a 
quarterly spot check on a small sample of announcements released during the 
reporting period to ensure procedures are being followed. 
 
8. ANNOUNCEMENT SIGN-OFF PROTOCOL 

Ingenia has put in place the following authorisation procedures for ASX 
announcements. 
 

1. Announcements in relation to statutory accounts and results releases will 
require all directors to approve the announcement. 

2. Announcements of a general corporate nature (eg divestments, acquisitions) 
will require all directors to review the announcement, and the chairman to 
approve the announcement, unless delegated authority has been specifically 
provided by the board to a sub-committee or individual directors. 

3. Announcements of a compliance related nature (excluding director’s interest 
notices) do not require the review of all directors and approval by the 
chairman.  Such announcements will be approved by the CEO except as 
noted in point 4 below. 

4. Appendix 3X, 3Y and 3Z, (director’s interest notices), require the approval of 
the director to whom the notice relates. 

The ASX has suggested processes to assist listed entities in complying with their 
continuous disclosure obligations in situations where disclosure can be extremely 
time critical, including having templates for trading halts, draft announcements 
prepared in advance and encouraging the use of trading halts. 
 
9. BLACKOUT PERIODS PRE RESULTS PERIOD 

During the time between the end of the financial year or half year and the reporting 
of actual results, Ingenia has put in place blackout periods to ensure that there are 
no one-on-one briefings to discuss financial information with stockbroking analysts, 
institutional investors or individual investors ahead of annual and half yearly results, 
unless the information to be discussed at these briefings has already been 
disclosed to the ASX.   
 
The blackout period will commence at the end of the financial year end (i.e. 30 June 
& 31 December) and will end on the date the results are issued to the market. 
 
In addition, there is a comprehensive blackout period for 14 days prior to the 
release of the annual and half yearly results where no meetings are permitted to be 
held with stockbroking analysts, institutional investors or individual investors. 
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10. DEALING WITH MEDIA  

A strong, positive media presence validates the Ingenia brand promise by 
highlighting the Group’s leadership and expertise credentials.  Effective handling of 
media communications on sensitive issues minimises any damage to the Ingenia 
brand and reputation. 
 
The following procedures have been established to ensure that communications 
through the media are professional, ethical and support Ingenia corporate policies 
and business objectives.   
 
Authorised spokespersons 
 
The CEO and/or the chairman is the appointed spokesperson for communicating 
with the media, or a media organisation appointed by the Group for this purpose.  
They may authorise another spokesperson, however this authority should be 
written, and outline the areas of discussion with the media representative.  In 
practical terms, the authorised spokesperson may not comment on or issue material 
that is outside their specific area of responsibility and authority.  Furthermore, these 
authorised spokespersons are prohibited from disclosing/commenting on any price 
sensitive information unless it has been previously disclosed to the market. 
 
Other staff members receiving inquiries from the media, and who have not been 
authorised as spokespersons, are prohibited from making any comments to the 
media.  Such enquiries will need to be referred immediately to the CEO and/or the 
chairman.   
 
Guidelines for dealing with Media 
 
When dealing with the media authorised spokespersons must be respectful and 
professional.  Authorised spokespersons must represent the Group in a 
professional manner and in keeping with legal considerations: e.g. no personal 
insults, no swearing, no disparaging competitors etc. 
 
11. CORPORATE USE OF SOCIAL MEDIA  

The Group has adopted a Social Media Policy that provides rules and guidelines 
regarding social media and the use of it. 
 
Only the CEO and/or chairman or their approved delegate is permitted to post 
material of a corporate nature on a social media website under the name Ingenia 
Communities or on its behalf. 
 
The Group investor relations manager and the company secretary monitor all use of 
social media by the CEO and/or the chairman. 
 
Any other employee who is required to use social media that references Ingenia or 
any associated brand for their role will have this included in their job description. 
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12. SECURITYHOLDER ENGAGEMENT  

Ingenia encourages active participation and engagement with its securityholders.  
Ingenia aims to achieve this by: 
 

- designing and implementing an investor relations program; 
- encouraging participation at general meetings; 
- providing the option to receive communications from, and send 

communications to Ingenia and the share registry electronically; and 
- providing information about the Group and its governance framework on the 

Ingenia website. 
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Schedule 1 

ASX Listing Rules 

Events requiring disclosure 

The following are non-exhaustive examples of the type of information that, 
depending on the circumstances, could require disclosure by an entity under ASX 
Listing Rule 3.1.  This list is provided as guidance for listed entities by the ASX: 
 

• a transaction that will lead to a significant change in the nature or scale of the 
entity’s activities (see also Listing Rule 11.1 and ASX Guidance Note 12 
Significant Changes to Activities); 

• a material mineral or hydro-carbon discovery; 

• a material acquisition or disposal; 

• the granting or withdrawal of a material licence; 

• the entry into, variation or termination of a material agreement; 

• becoming a plaintiff or defendant in a material law suit; 

• the fact that the entity’s earnings will be materially different from market 
expectations; 

• the appointment of a liquidator, administrator or receiver; 

• the commission of an event of default under, or other event entitling a 
financier to terminate, a material financing facility; 

• under subscriptions or over subscriptions to an issue of securities (a 
proposed issue of securities is separately notifiable to ASX under Listing 
Rule 3.10.3); 

• giving or receiving a notice of intention to make a takeover; and 

• any rating applied by a rating agency to an entity or its securities and any 
change to such a rating. 
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 DOCUMENT MANAGEMENT 

Contact for Enquiries and Proposed Changes 

Name:  Fiona Cutting 

Position:  Compliance Manager 

Phone:  02 90331011 

Email:  fcutting@ingeniacommunities.com.au 

Record of Updates 

Revision Revision Date Author Nature of Amendment 

1.0 29 May 2012 Fiona Cutting / 

Michelle Russo 

Initial draft 

1.1 June 2012 Karen Landy / 

Simon Owen 

Approved for use from 1 July 2012 

1.2 June 2013 Leanne Ralph Update for changes to ASX LR 3.1, 

3.1A,3.1B and Guidance Note 8. 

1.3 September 2013 Leanne Ralph Update for disclosure policy 

specifically in relation to MHE 

acquisitions. 

1.4 September 2014 Leanne Ralph Blackout period pre results, social 

media policy 

1.6 May 2015 Fiona Cutting / 

Leanne Ralph 

Change to ASX release approvals, 

3rd edition of ASX Governance 

Principles & Recommendations & 

minor administrative amendments. 
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Revision Revision Date Author Nature of Amendment 

1.7 June 2016 Leanne Ralph Update date for ASX Listing Rules 

Chapter 3, as well as ASX Guidance 

Note 8 

 


