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PRESENTATION NOTES – PRESENTATION TO DEBENTURE CREDITORS AT DEBENTURE CREDITORS MEETING 
HELD ON 24 NOVEMBER 2017 AT DIEP IN DIE BERG, PRETORIA 
 
At the adjourned meeting of Debenture Creditors held on Friday, 24 November 2017, the Chief Executive 
Officer of Nova Property Group Limited (“Nova”), Dominique Haese, presented the following information. 
 
1. Where are we now and what is the way forward?  

 
After the previous Debenture Creditors meeting held on Friday, 10 November 2017, the Board of 
Directors of Nova (“Board”) considered the various concerns raised by Debenture Creditors.  The Board 
subsequently issued a press statement, which is available on the Frontier Accounting and Secretarial 
Services (Pty) Limited (“Frontier”) website www.frontieram.co.za. The Chairman of the meeting, 
Advocate Graeme Polson, reiterated in his opening address that once various matters were presented at 
this meeting, there will be a further adjournment to reconvene on Friday, 16 March 2018. This will allow 
time the Board to progress further on certain matters and give Debenture Creditors the opportunity to 
further consider their vote in light of these matters.   
 

2. What were some of the proposed changes raised by Debenture Creditors at the last meeting?  
  
a. It was proposed that the listing on the JSE of the Nova Property Group company to be listed 

(“ListCo”) becomes a condition to the Debenture Creditors’ Scheme, which proposal was accepted 
by the Board. This means that, if a “Yes” vote is obtained and on condition that the JSE Limited 
(“JSE”) approves a listing of ListCo, the conversion of Debentures to Listed Shares will be 
implemented. Consequently, the option of converting Debentures into unlisted shares as 
contemplated by the Circular (in the event that the JSE Limited does not approve a listing) will no 
longer be an option.  

  
b. It was confirmed that, on approval by Debenture Creditors, sanctioning of the Scheme of 

Arrangement by the High Court will be sought. 
 
3. Will the property portfolio be transferred into ListCo? 
 
Yes, the Competition Commissioner has unconditionally approved the transaction.  This means that all the 
underlining properties in the portfolio, which are part and parcel of the Group, will be owned by ListCo, in 
which Debenture Creditors will own shares if the Scheme of Arrangement is approved. The Competition 
Commission approval also now allows the 96% shareholding of Nova Nominees (Pty) Limited to unbundle its 
shareholding into Listco.   

 
4. When will the Fair and Reasonable Opinion and Prelisting Statement be available? 

 
As requested by Debenture Creditors, the Board is in the process of obtaining a Fair and Reasonable Opinion 
pertaining to the proposed Scheme. Debenture Creditors will be provided with all relevant information once 
available and/or when regulatory processes allow for the distribution of such information, including a pre-
listing statement. It is in the light of all this additional information (which is currently following the necessary 
regulatory processes) that the meeting was adjourned to Friday, 16 March 2018, to afford the Board more 
time to complete these processes and to allow Debenture Creditors to consider all the information as and 
when it becomes available.  
 
The presentation made at the previous meeting held on 10 November 2017, was transcribed and is, together 
with the audio, available on www.frontieram.co.za. Important information was shared at that meeting, which 
can now easily be accessed by all under the Downloads section of the website.  
  
5. What about proxies already handed in?   
 
All valid proxies submitted to date remain effective.  As further information is made available, Debenture 
Creditors will be allowed to change their instructions to their proxy holders up to, and including at, the 
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adjourned meeting to be held on Friday, 16 March 2018.  Debenture Creditors may request a new proxy form 
by contacting the Frontier Offices at 012 425 5000 or by email to nova155@frontieram.co.za as all proxies 
are personalised.  We will continue to provide information to ensure all Debenture Creditors are kept 
informed of the process and actions that they need to take. 
  
6. Why is this transaction good for Debenture Creditors? 
   
The Board remains confident that this listing proposal is in the best interest of Debenture Creditors. The 
conversion of debt (Debentures) into equity (Shares) will enable Nova to access additional capital, thereby 
allowing the company to complete and unlock value within the property portfolio to the benefit of all 
Shareholders.  
 
The alternative to a listing is to continue with the current operational structure of Nova for the next five 
years, during which value of the assets will be unlocked and Debenture Creditors repaid as and when 
sufficient value has been unlocked to justify repayment. This process is anticipated to be slow, as banks are 
not comfortable to fund Nova, given the current large Debenture Creditors base in Nova. This situation will 
change on a conversion of debt into equity in a listed environment.  
 
7. What are the benefits of the proposed Scheme 
 

a. The conversion of the Debentures into Share Capital will result in a positive net asset value 
for the Company, which means financial institutions, such as banks, will more favourably 
provide capital to Nova.   
 

b. A listing creates a platform for Debenture Creditors to unlock value by trading their  
listed shares on the JSE.  As disclosed before, Nova has appointed a Transfer Secretary, 
Computershare Investors Limited, who can assist Shareholders to trade their shares, either 
in total or a portion of their shareholding. 

 
8. Are Silverwater Crossing and Magalieskruin Debentures forming part of the listing? 
 
No, the reason being that Silverwater Crossing related Debenture Creditors and Magalieskruin related 
Debenture Creditors will be receiving full repayment. 50% of which will be settled on 15 December 2017, 
with the remainder to be paid before 28 February 2018.  A SMS in this regard was already sent to all effected 
Debenture Creditors.  As a result, these Debenture Creditors will not be required to elect to convert their 
debt into listed shares.   
 
NOTE 
 
9 Scheme documents which have not been collected at the Post Office 
 
Quite a lot of Scheme Circulars, which have not been collected from the Post Office, are being returned to 
Frontier.  Reasons given by the Post Office for returning the documents to sender are, amongst others 
 

- Unclaimed 
- Box closed 
- Address insufficient 
- Gone away no address left 

 
Debenture Creditors who are not in possession of the Scheme Circular can view the document on the Frontier 
website and can request a copy of the personalised proxy form from Frontier by email to 
nova155@frontieram.co.za, by fax to 086 508 4317 or by telephone to 012 425 5000. 
 
Debenture Creditors are also requested to update their contact details by email to admin@frontieram.co.za 
or by fax to 086 508 4317. 

mailto:nova155@frontieram.co.za
mailto:nova155@frontieram.co.za
mailto:admin@frontieram.co.za

