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To
To

Disclosure of movement of 196 or more in substantial holding
or change in nature of relevant interest, or both

Sections 277 and 278, Flnandal Markets Conduct Act 2013

Relevant event being disclosed:

Date of relevant event:

Date this disdosure made:

Date last disdosure made:

NZX Umlted
ASX Umited

Orlon Health Group Umited

A movement of 196 or more in a substantial
holding and a change in the nature of any
relevant Interest In a substantial holding

21 February 2019

21 February 2019
6 February 2019

Substantial product holder(s) giving disdomir«
Name: MoCrae Umited

Summary of m,b,t=,tial holding to which this d[,cl„-,re rda**=:
aass oflisbed voting securities:

Summary for McCrae Umlted Umlted
For this disdosure, -
(a) totil number held In dass:
(b) total in dass:
(c) total peroentage held In dass:

For last disclosure, -
(a) toll number held In da=:
(b) total In dass:
(c) toml peroentmge held in dass:

Orion Health Group Umited ordinary shares
rOHE Ihir,Ii')

90,802,248
90,802,248

10096

84,863,673
90,802,248

93.46096

D-ill of Fl tr n=ction, Ind lignt, giving rill to *Int .Int
Demils of the Mnsactions or other events requiring disclosure:

On 6 February 2019, Grafton Health Holdings Umited rgrefion') entered Into a subscription
agreement CSubicription Agreement') with, among others: McCrae Umited; Hamish Kennedy;
Gordon McCrae; Ian McCrae; Gavin Reeve, Victoria Reeve and Brian Leaning as trustees of the
CVC Share Trust; Ian McCrae, Rosemary McCrae and Gregory Thomas Walker as trustees of the
Gairloch Trust; and Harish Panchal, Ashok Panchal and Ila Panchal and trustees of the Panchal
Family Trust (each an  Investor-). Pursuant to the Subscription Agreement Grafton made an
unconditional full takeover offer dated 15 February 2019 under the Takeovers Code forall of the
OHE shares Coffee). MoCrae Umited owns 86.327% of the shares In Grafton and, as such, Is a
related body corporate of Grafton. A copy of the Subscription Agreement was atached as
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document A to the Substantial Product Holder Notice dated 6 February 2019 given by Grafton
C •fbon SPH Notici'). A copy of the Offer document dated 15 February 2019 was sent to
NZX on 20 February 2019. Under the terms of the Offer, settlement of any acoeptanoe received
under the Offer Is to be made within five business days of receipt by Grafton of that acceptmnce.

On 21 February 2019, the Investors, who together held 84,863,673 OHE shares (representing
93.460% of all of the OHE shares), acoepted the Offer In respect of all the OHE shares held by
them In accordance with the terms of various lock-up agreements entered Into with Grafton
(atached as documents B-H ofthe Grafton SPH Notice) CLock Up Acceptincii'). In addition,
on that same date, shareholders who are not party toa lock-up agreement with Grafton acoepted
the Offer In respect of, In aggregate, 203,531 OHE shares (representing 0.224% of all of the OHE
shares) held by them Cother Acceptance./).

As such:

(a) as a result of the Lock Up Acoeptances:

(1) McCrae Umited's relevam Interest In 78,021,379 OHE shares (representing 85.925%
of all of the OHE shares) held by It has changed such that, on settlement of the Lock
Up Acoeptinces being efmcted, McCrae Umited will cease to be the registered and
benefldal owner of those OHE shares and Grafton (a related body corporate of Mceve
Umlted) will become the registered and benefldal owner of those OHE shares;

(11) McCrae Umited's relevant Interest In 6,842,294 OHE shares (representing 7.536% of
all of the OHE shares) held by the Investors other than MoCrae Umlted has changed
such that, on settlement of the Lock Up Acceptances being effected, Grafton (a related
body corporate of MaCrae Umited) will become the registered and benefldal owner of
those OHE shares;

(b) as a result of the Other Acceptances, Grafton has acquired a relevant Interest In 203,531
OHE shares (representing 0.224% of all of the OHE shares) as Grafton will, on settlement
of the Other Acoeptanoes being efected, become the registered and benefldal owner of
those OHE shares; and

(c) as a result of the Lock Up Acceptances and the Other Acoeptances, Grafton (a related body
corporate of McCrae Umlted) has become the dominam owner of Orion Health Group
Umited under Part 7 of the Takeovers Code and has the right pursuam to the Takeovers
Code to compulsorily acquire the 5,735,044 OHE shares (representing 6.316% of all of the
OHE shares) that are not the subject of the Lock Up Acceptinces or the Other Acoeptances.

Dit,ili aftir r,lint evint
Details for MoCrae Umlted

Nature of relevam Interest(s):

For that relevam Interest

(a) number held In dass:

As a related body corporate of Grafton,
McCrae Umited has the same relevam Interest
as Grafton which, on settlement of the Lock Up
Acreptances being efected, will become the
registered and benefldal owner of 78,021,379
OHE shares previously held by McCrae
Umlted.

78,021,379
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(b) percentage held in dass: 85.92596
(c) current registered holder(s) of securities: MoCrae Umited
(d) registered holder(s) of securities once Grafton Health Holdings Umited

transfers registered:

D.in. aft,r r,1..nt ..#
Details for M Crae Umlted

Nature of relevam Interest(s):

For that relevam Interest -
(a) number held In dam:
(b) percentage held In dass:
(c) current registered holder(s) of securities:

(d) reglsbered holder(s) of securities once
transfers registered:

Detan. aft, N...nt ..i
Details for MoCrae Umlted

Nature of relevant Interest(s):

As a related body corporate of Grafton,
McCrae Umited has the same relevam Interest
as Grafton which, on settlement of the Lock Up
Acoeptances being elected, will become the
registered and benefldal owner of 6,842,294
OHE shares previously held by the Investors
other than MoCrae Umited.

6,842,294
7.53696
Hamish Kennedy In respect of 4,837,643 OHE
shares;

Gordon McCrae In respect 1,090,598 OHE
shares;

Ian MoCrae In respect of 178,280 OHE shares;

Gavin Reeve, Victoria Reeve and Brian Leaning
in respect of 20,000 OHE shares;

Ian MGOBe, Rosemary MCCme and Gregory
Thomas Walker In respect of 165,773 OHE
shares; and

Harlsh Panchal, Ashok Panchal and Ila Panchal
In respect of 550,000 OHE shares.

Grafton Health Holdings Umlted

Asa related body corporate of Grafton,
Mocrae Umited has the same relevant
Interest as Grafton which, on settlernem of
the Other Acceptances being efmcted, will
become the registered and benefldal owner
of 203,531 OHE shares.

For that relevam Interest
(a) number held in dasm: 203,531
(b) percentage held In dass: 0.224%
(c) current registered holder(s) of securities: Widely held
(d) registered holder(s) of securities once Grafton Health Holdings Umited

transfers registered:
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Dit,ili aftir r,lint evint
Details for MoCrae Umlted

Nature of relevam Interest(s): As a related body corporate of Grafton,
MoCrae Umited has the same relevam Interest
as Grafton which, pursuam to the Takeovers
Code, has the right to compulsorlly acquire the
remaining OHE shares at the end of the Offer
period.

For that relevam Interest
(a) number held In dass: 5,735,044
(b) peroentage held In dass: 6.316%
(c) current registered holder(s) of securities: Widely held
(d) registered holder(s) of securities once

transfers reglsbered: Grafton Health Holdings Umlted

Additional information
Address of substmntial product holder(s):

Contact details:

Orion House
181 Grafton Road
Auckland 1010
New Zealand

Ian McCrae
+6496380600
ian.mccrae@orionhealth.corn

Name of any other person believed to have given, or believed to be required to give, a disdosure
under the Finandal Markets Conduct Act 2013 In relation to the flnandal products to which this
disclosure relates: Gafton Health Holdings Umlted, Ian Richard McCrae and Hamish Alexander
Kennedy.

C/rtific,tion
I, Ian Richard MoCrae, cedfy that to the best of my knowledge and belief, the information
contained in this disclosure is correct and that I am duly authorised to make this disclosure by
all persons for whom it is made.
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