
Dear Debenture Holder/Shareholder, 
 
Following the recent articles on 
Moneyweb regarding the Nova Group 
shareholding, the Nova Board was 
requested by Media24, on 21 November 
2016 to respond to certain statements 
emanating from the Moneyweb articles.  
 
It is expected that this request might 
lead to articles in Beeld, Die Burger, 
Volksblad and Rapport. 
 
The purpose of this email is to pre- 
inform you of the possible articles and 
the Nova Board’s response to the 
statements of Moneyweb which 
statements and articles contain many 
inaccuracies.   
 
The correct facts are to be found in the 
transcript of the discussion Dominique 
Haese had with Moneyweb’s Ryk van 
Niekerk on the RSG Geldsake program 
on 21 November 2016, as well as in the 
Questions and Answers correspondence 
between Moneyweb and the Nova 
Board regarding the Nova Group 
shareholding, all of which documents 
will be available on the Frontier website 
www.frontieram.co.za. 

Beste Skuldbriefhouer/Aandeelhouer, 
 
Na aanleiding van die onlangse berigte wat 
op Moneyweb verskyn het aangaande die 
Nova Groep aandeelhouding, was die Nova 
Direksie deur Media24, op 21 November 
2016 versoek om kommentaar te lewer op 
sekere stellings wat hul oorsprong het in die 
Moneyweb berigte.   
 
Daar word voorsien dat  hierdie versoek 
moontlik aanleiding kan gee tot berigte in 
Beeld, Die Burger, Volksblad en Rapport. 
 
Die doel van hierdie e-pos is om u voortydig 
in te lig oor die moontlike berigte asook oor 
die Nova Direksie se kommentaar op die 
Moneyweb stellings en berigte, welke 
stellings en berigte vele onjuisthede bevat.  
 
Die korrekte feite word vervat in die 
transkripsie van die gesprek wat Dominique 
Haese op 21 November 2016 met Moneyweb 
se Ryk van Niekerk gehad het op RSG se 
Geldsake program, asook in die Vrae en 
Antwoorde korrespondensie tussen 
Moneyweb en die Nova Direksie aangaande 
die Nova Groep aandeelhouding, welke 
dokumentasie op die Frontier webtuiste 
www.frontieram.co.za beskikbaar sal wees. 
 

 

COMMENTS WERE REQUESTED ON THE FOLLOWING STATEMENTS MADE BY MONEYWEB 
 
“The four directors of Nova managed to seize absolute control of the company, which according 
to the 2016 financial statements has a net asset value of R1.2 billion, for the princely sum of 
R40. The directors have managed to keep this from public view since 2011, possibly even in 
contravention of the shareholding disclosure provision in the Companies Act.  
 
The directors recently gave Moneyweb access to the registers and it revealed that the Nova 
directors Connie Myburgh (chairman), Dominique Haese (CEO), Rudi Badenhorst (financial 
director) and Dirk Koekemoer (operations director) own a collective equity stake of 87.1% in 
Nova. These directors, who are the only directors on the Nova board, also have 91% of the 
voting rights. Three other existing and former senior Nova managers own another 8.6%. They 

http://www.frontieram.co.za/
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are Nel van Zyl, Matthew Osterloh and Corrie van Rooyen. These seven “founding 
shareholders” only paid R10 each for their shares, meaning that four directors only paid R40. 
 
The remaining 4.3% of the shares belong to around 2 000 former Sharemax investors who, at 
the inception of the scheme, elected to receive Nova shares in lieu of their debentures. This 
means they paid somewhat more than the founding shareholders. They ‘paid’ R94.9 million for 
their collective 4.3% interest as debentures to the value of this amount were cancelled.” 
 
REPONSE BY THE NOVA BOARD TO MEDIA24 ON 22 NOVEMBER 2016 
 
It is unfortunately not possible to simply answer “correct” or “not correct” due to the manner 
in which certain facts are incorrectly couched in the Moneyweb articles, and which we are 
considering addressing with Moneyweb directly. 

 
Most of what you wish us to deal with, was dealt with during an interview on RSG last night 
between Mr Ryk van Niekerk and myself, a transcript of which is attached. We request you to 
have regard thereto. 
 
We deal with the portions you extracted from Moneyweb’s article, sentence by sentence, so as 
to provide clear, correct and contextualised facts. 
 
Firstly, the concept of alleged “seizing absolute control” is incorrect. The ultimate shareholding 
structure in Nova Holdings, was simply the result of the implementation of the schemes of 
arrangement and as envisaged in the schemes. The shares were not issued to the 4 directors. In 
terms of the schemes, the 3 directors of Nova Holdings, at the time, namely R Badenhorst, D 
Koekemoer and myself, had the right and obligation to nominate 7 individuals (with the 
responsibilities referred to below) due to hold the balance of the shares not converted from 
debentures, whatever that balance would be, if any, which 7 individuals elected to hold such 
shares in Nova Nominees Proprietary Limited. 
 
The initial 3 month period provided by the schemes for the process of Debenture Holders 
electing to become shareholders of Nova Holdings instead of remaining Debenture Holders was 
extended by a further 4 months, in order to provide more time for Debenture Holders to 
consider to convert. Nobody could have predicted such a small percentage of Debenture 
Holders (4,3%) electing to convert their debentures to shares, with the consequence of such a 
large percentage of shares becoming due to be issued to Nova Nominees. 
 
It needs to be noted that the shares held by Nova Nominees (some 95%) may well in the future 
be required to be utilised, in the process of procuring funding as provided for in Appendix ARR8 
for the ultimate repayment of debentures. 
 
The 7 shareholders of Nova Nominees, have the responsibility, as provided for in the scheme, 
of procuring funding and other actions required for the repayment of the debentures of non-
electing Debenture Holders, through the business activities of Nova Holdings and Nova 



Investments. It follows that repayment of debentures of non-electing Debenture Holders must 
take place prior to any Nova Shareholder receiving any benefit. It follows further that the words 
“for the pricey sum of R40” is misplaced and irrelevant. The R40 relates to the issue price of 40 
of the initial 70 founder shareholders ordinary shares in Nova Holdings, and has nothing to do 
with the ultimate issue of shares following the non-electing to convert by Debenture Holders. 
 
At the time of the effective date (January 2012) of the issue of the shares resulting from 
Debenture Holders not electing to convert, the liabilities to non-electing Debenture Holders 
created by the schemes, were equivalent to the value of the assets as per the schemes, held by 
the Nova Group at the time and consequently the shares had no inherent value. Given that the 
equity account of the Nova Group was zero before the commencement of the implementation 
of the schemes, the shares had no value and could not be allotted at a price, and therefore 
nothing was paid. 
 
Secondly, the R1.2 Billion net asset value is based on the IFRS highest and best use value. The 
current market values could be substantially less and the R1.2 Billion is therefore not realistic 
and the actual value of the shares will only eventuate once all debentures have been repaid. 
 
Thirdly, this information was not kept from the view of the public, as it was explained in many 
paragraphs throughout the schemes of arrangement documentation, in particular with 
reference to the detailed Appendix ARR8, which needed to be considered and understood by 
any Debenture Holder in order for him to make a decision to converting his debentures to 
shares in Nova Holdings or not. This was furthermore discussed in detail at the Roadshows prior 
to the schemes’ sanctioning, at our shareholders’ AGMs post the schemes’ sanctioning and to 
numerous stakeholders in the Nova Group including financial institutions. 
 
Fourthly, the 1st three sentences of the second paragraph are correct, save for the fact that the 
87,1% is held by Nova Nominees, whilst the 91% of the voting rights, are the rights of the 4 
directors in and to Nova Nominees, and not Nova Holdings. 
 
Fifthly, the first sentence of the last paragraph is correct. 
 
Finally, the second and last sentences need to be understood in context. The 4.3% shares, were 
capitalised at the value of the relevant exchanged debenture values, whereas the shares issued 
to Nova Nominees were issued at no value, as the relevant debenture liabilities remained. 
 
With regard to your final question regarding any other comments on allegations against the 
Nova Group.  
 
The articles of Moneyweb contain numerous inaccuracies and negative innuendos, and the 
forum of dealing with your questions, is not the correct forum to deal with Moneyweb’s type of 
journalism.  
 



We choose to rather not deal with such matters in responding to your question, save to 
highlight the following significant issues. 
 

1) No “Corporate capture” or any form of “hiding” of any shareholding structure as 
couched and attempted to be portrayed by Moneyweb existed, as the answers to the 
numerous questions from Moneyweb put to the Nova Group clearly indicate, as 
opposed to the contradictory content of the two articles. 
 

2) The concept of BDO “announcing” an extensive investigation, is simply incorrect and 
misleading. BDO advised us that they are simply withholding their response to 
Moneyweb, to enable them to retrieve their archived files in order to respond 
adequately to the questions posed to them by Moneyweb, and nothing more. 
 

3) The Nova Board takes independent advice with regard to any directors’ remuneration, 
which remuneration is reasonable, below industry norms and comprises a relatively 
small percentage of the total operational expenditure of the Nova Group.  
 

4) Contrary to what Moneyweb reported, directors’ remuneration actually paid, was R51 
Million and not R66.2 Million (over a 5 year period) and furthermore payment to 
Debenture Holders amounted to R167 Million (over 4 years) and not R86.6 Million as 
reported by Moneyweb. 

 


