	 


	



LETTER OF SUPPORT
______________ 2021
	To:

	Ascendis Health Limited
31 Georgian Crescent East
Bryanston
South Africa

	(“Ascendis Health” or the “Company”)

	From:
	_______________________________
	(the “Shareholder”)


Dear Sirs

Proposed transaction for the recapitalisation of Ascendis Health and its subsidiaries and the proposed disposals of RCA, Biosciences, Animal Health and Farmalider
1. The Transactions
1.1 We refer to the SENS announcements dated 12 May 2021, 26 May 2021, 23 June 2021 and 25 June 2021, respectively, copies of which have been attached for ease of reference.

1.2 In these SENS announcements shareholders of Ascendis Health were informed, inter alia, that:
· the Company had entered into a Restructuring Support Agreement, which provides a framework for the implementation of a proposed transaction for the recapitalisation of the Ascendis Health Group (the “Group Recapitalisation”) requiring shareholder approval; 
· the Company was pursuing the potential disposals of certain non-core assets and, in this regard, had entered into a sale of shares agreement (“SPA”) for the proposed disposal of the shares in the Biosciences subsidiaries, which constitutes a category 2 transaction in terms of the JSE Listings Requirements and does not require shareholder approval;
· the Company subsequently entered into an SPA for the proposed disposal of the shares in RCA (the “RCA Disposal”) which constitutes a category 1 transaction in terms of the JSE Listings Requirements and is subject to shareholder approval;

· negotiations in respect of the proposed disposal of Animal Health (the “Animal Health Disposal”) are at an advanced stage and that the disposal is likely to yield a gross consideration of between R740m and R790m, thus constituting a category 1 transaction in terms of the JSE Listings Requirements and will therefore be subject to shareholder approval;

· the anticipated sale of Farmalider had been accelerated with an SPA having now been signed for the disposal of the 49% shareholding (“the Farmalider Disposal”) which disposal constitutes a category 2 transaction in terms of the JSE Listings Requirements and does not require shareholder approval; and

· the Company had made significant progress towards the achievement of various steps set out in the Restructuring Support Agreement including the finalisation of certain of the complex cross-border restructuring steps required to be taken in order to achieve the Group Recapitalisation in a manner that minimises the attrition of shareholder value, which steps will be recorded in an Implementation Deed once the parties reach agreement.
1.3 The regulatory approval process through initial engagements with the JSE and Takeover Regulation Panel has commenced and a circular to shareholders containing information on the Group Recapitalisation, the RCA Disposal and the Animal Health Disposal and seeking the requisite shareholder approvals (the “Circular”) will be dispatched to shareholders in due course.
2. Shareholding
2.1 The Shareholder is, as at the date of signing this letter (“Letter of Support”), the registered holder and/or beneficial owner of _________ ordinary shares in the share capital of Ascendis Health (“Shares”).

2.2 The Shareholder is free of any restrictions on the right to exercise the voting rights attached to the Shares.
3. Indication of Support  
3.1 The purpose of this Letter of Support is for the Shareholder to indicate broad support for the transactions referred to in paragraph 1.2 above based on the disclosures made in the various SENS announcements and to confirm that the Shareholder understands that additional disclosures will be made pursuant to further SENS announcements and in the Circular once available.
3.2 The indication made in terms of this Letter of Support does not prevent the Shareholder from disposing of all/any of its Shares at any time prior to the general meeting that will be convened to vote upon the requisite shareholder resolutions to give effect to Group Recapitalisation, the RCA Disposal and the Animal Health Disposal (the “General Meeting”).  
3.3 It is understood by both Ascendis Health and the Shareholder that this Letter of Support does not constitute an irrevocable undertaking and does not prevent the Shareholder from voting against the resolutions to be proposed at the general meeting or otherwise dealing freely with the Shares.
Yours faithfully

For and on behalf of:___________________________
Print name:___________________________________
Capacity:____________________________________
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