NOTICE OF ANNUAL GENERAL MEETING
Stor-Age Property REIT Limited
Approved as a REIT by the JSE
(Incorporated in the Republic of South Africa)
(Registration number 2015/168454/06)
Share code: SSS
ISIN: ZAE000208963
(“Stor-Age” or “the Company”)
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
If you have disposed of all your Stor-Age securities, this document should be handed to the purchaser of such
securities or to the broker, CSDP, banker or other agent through whom the disposal was effected.
If you are in any doubt as to what action you should take, please consult your broker, banker, attorney, CSDP or
other professional adviser immediately.
This document is available in English only. A copy of the document may be obtained from the registered office of the
Company at the address provided on the IBC during normal business hours from date hereof until 24 August 2016.
Notice is hereby given to shareholders registered in Stor-Age’s securities register as shareholders as at the record
date of Friday, 15 July 2016 that the annual general meeting of Stor-Age will be held at the offices of KPMG,
Training Room 1, 4th Floor, 1 Mediterranean Street, Foreshore, Cape Town on Wednesday, 24 August 2016
at 12h00 to:
(i)

deal with such business as may lawfully be dealt with at the meeting; and

(ii)	consider and, if deemed fit, pass, with or without modification, the ordinary and special resolutions of
shareholders set out hereunder in the manner required by the Companies Act, 71 of 2008, as amended
(“the Act”), as read with the Listings Requirements of the JSE Limited (“the JSE Listings Requirements”) on
which exchange the Company’s shares are listed, which meeting is to be participated in and voted at
by shareholders registered in Stor-Age’s securities register as shareholders as at the record date of
19 August 2016.
The last day to trade to be registered in Stor-Age’s security register by the record date of Friday, 19 August 2016,
is Tuesday, 16 August 2016.
Kindly note that meeting participants (including proxies) will be required to provide reasonably satisfactory
identification before being entitled to attend, participate and vote at the meeting. Forms of identification include
valid identity documents, driver’s licences and passports.
When reading the resolutions below, please refer to the explanatory notes for the resolutions on pages 124 to 128.
1.

Presentation of financial statements
The consolidated audited financial statements of the Company and its subsidiaries (as approved by the
board of directors of the Company), incorporating the external auditors’, the Audit and Risk Committee’s and
directors’ reports for the period ended 31 March 2016, have been distributed and accompany this notice as
required and will be presented to shareholders.
The complete financial statements are set out on pages 48 to 104 of the accompanying 2016
Stor-Age Integrated Report (“the integrated report”).
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2.

Report from the Social and Ethics Committee
In accordance with Companies Regulation 43(5)(c), a report from the chairman or a member of the Social
and Ethics Committee will be presented to shareholders at this meeting.

3.

Ordinary resolution number 1: Re-election of Mr G A Blackshaw as a director
“Resolved that Mr G A Blackshaw, who retires by rotation in terms of clause 26.3 of the Company’s
memorandum of incorporation and who, being eligible, has offered himself for re-election, be re-elected as
an independent non-executive director of the Company.”
An abridged curriculum vitae of Mr Blackshaw appears on page 23 of the integrated report.

4.

Ordinary resolution number 2: Re-election of Mr P A Theodosiou as a director
“Resolved that Mr P A Theodosiou, who retires by rotation in terms of clause 26.3 of the Company’s
memorandum of incorporation and who, being eligible, has offered himself for re-election, be re-elected as
an independent non-executive director of the Company.”
An abridged curriculum vitae of Mr Theodosiou appears on page 23 of the integrated report.

5.

Ordinary resolution number 3: Re-appointment of auditor
“Resolved that KPMG Inc. be re-appointed as auditor of the Company (for the financial year ending
31 March 2017), with the designated partner being Mr G M Pickering, until the conclusion of the next
annual general meeting of the Company.”

6.

Ordinary resolution number 4: Election of Mr G B H Fox as a member of the Audit and Risk Committee
“Resolved that Mr G B H Fox, being an independent, non-executive director of the Company, be elected as a
member of the Audit and Risk Committee of the Company with effect from the end of this meeting.”
An abridged curriculum vitae of Mr Fox appears on page 23 of the integrated report.

7.	Ordinary resolution number 5: Election of Mr M S Moloko as a member of the Audit and
Risk Committee
“Resolved that Mr M S Moloko, being an independent, non-executive director of the Company, be elected as
a member of the Audit and Risk Committee of the Company, with effect from the end of this meeting.”
An abridged curriculum vitae of Mr Moloko appears on page 23 of the integrated report.
8.	Ordinary resolution number 6: Election of Mr P A Theodosiou as a member of the Audit and
Risk Committee
“Resolved that, subject to the passing of ordinary resolution number 2, Mr P A Theodosiou, being an
independent, non-executive director of the Company and Chairman of the board, be elected as a member of
the Audit and Risk Committee of the Company, with effect from the end of this meeting.”
An abridged curriculum vitae of Mr Theodosiou appears on page 23 of the integrated report.
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(continued)

Ordinary resolution number 7: General authority to directors to issue shares for cash
“Resolved that, subject to the restrictions set out below and subject to the provisions of the Act and the JSE
Listings Requirements, the directors of the Company be authorised by way of a general authority to allot and
issue any portion of the ordinary shares of the Company for cash, on the following basis:
•

•
•

•

•

•

the equity securities which are the subject of the issue for cash must be of a class already in issue or where
this is not the case, must be limited to such securities or rights that are convertible into a class already in
issue;
any such issue will only be made to “public shareholders” and not to “related parties”, all as defined by
the JSE Listings Requirements;
this authority will only be valid until the Company’s next annual general meeting (whereupon this authority
shall lapse, unless it is renewed at the aforementioned annual general meeting, provided that it shall not
extend beyond 15 months of the date of this meeting);
issues of ordinary shares, in the aggregate, in any one financial year, may not exceed 6 970 206
ordinary shares, which represents 5% of the number of ordinary shares in the Company’s issued share
capital at the date of this notice of meeting, being 139 404 129 ordinary shares, provided that
–

i n the event of a sub-division or consolidation of issued equity securities during the period contemplated
above, the existing authority must be adjusted accordingly to represent the same allocation ration;

–

 ny such general issues are subject to exchange control regulations and approval at that point
a
in time;

 fter the Company has in terms of this authority issued ordinary shares for cash equivalent to 5% of the
a
number of shares of that class in issue prior to that issue, the Company shall publish an announcement
containing full details of such issue/s (including the number of shares issued, the average discount to the
weighted average traded price of the shares over the 30 business days prior to the date that the price
of the issue is agreed in writing between the issuer and the party/ies subscribing for the shares and the
effects of the issue the statement of financial position, net asset value per share, net tangible asset value
per share, the statement of comprehensive income, earnings per share, headline earnings per share and,
if applicable, diluted earnings and headline earnings per share); and
in determining the price at which an issue of shares may be made in terms of this authority, the maximum
discount permitted will be 5% of the weighted average traded price on the JSE of those shares over the
30 business days prior to the date that the price of the issue is agreed between the Company and the
party/ies subscribing for the shares.”

In terms of the JSE Listings Requirements, a 75% majority of the votes cast by the shareholders present or
represented by proxy at the annual general meeting of the Company is required to approve the ordinary
resolution number 7 regarding the general authority to issue shares for cash.
10.	Ordinary resolution number 8: Amendment of the Rules of The Stor-Age Share Purchase and Option
Scheme (“the Scheme”)
“Resolved, with effect from 1 September 2016, that the maximum number of Shares which may be
allocated in terms of Rule 1.2.50 of the Scheme be increased from 11 935 200 to 13 940 412 (such
latter number not to exceed 10% of all shares in issue by the Company at 31 March 2016) as the lesser
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number is insufficient for the purposes of the Scheme, and Rule 1.2.50 be deleted and replaced with
the following ‘“Scheme Allocation” means the aggregate number of shares which can be offered
for subscription or purchase under this Scheme, being 13 940 412 (thirteen million nine hundred and
forty thousand four hundred and twelve) Shares (which Shares shall not exceed 10% of the Issued Share
Capital as at 31 March 2016)’.”
In terms of the JSE Listings Requirements, a 75% majority of the votes cast by the shareholders present or
represented by proxy at the annual general meeting of the company is required to approve ordinary resolution
number 8, with votes attaching to shares owned or controlled by persons who are existing participants in the
Scheme excluded from voting.
11. Advisory endorsement number 1: Endorsement of remuneration policy
“Resolved that, through a non-binding advisory vote, the Company’s remuneration policy (excluding the
remuneration of the non-executive directors and the members of board committees for their services as directors
and members of committees), as set out in the Remuneration Committee Report on page 38 of the Integrated
Report, is endorsed.”
12.	Special resolution number 1: Remuneration of non-executive directors for their service as directors
(2017 financial year)
“Resolved that, in terms of clause 28 of the Company’s memorandum of incorporation and section 66(9) of
the Act, the following remuneration, which constitutes an annual retainer and is proposed to be paid to the
non-executive directors for their service as directors on an all-inclusive basis, and which is proposed to be paid
for the financial year ending 31 March 2017, monthly in arrears, with effect from 1 April 2016, is approved:
Proposed annual remuneration (Rand)
Board member
Audit and risk committee member
Social and ethics committee member
Remuneration committee member

175
41
20
20

100
200
600
600

13.	Special resolution number 2: Remuneration of non-executive directors for their service as directors
(2018 financial year)
“Resolved that, in terms of clause 28 of the Company’s memorandum of incorporation and section 66(9) of
the Act, the following remuneration, which constitutes an annual retainer and is proposed to be paid to the
non-executive directors for their service as directors on an all-inclusive basis, and which is proposed to be paid
for the financial year ending 31 March 2018, monthly in arrears, with effect from 1 April 2017, is approved:
Proposed annual remuneration (Rand)
Board member
Audit and risk committee member
Social and ethics committee member
Remuneration committee member

185
43
21
21

600
675
835
835
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14.	Special resolution number 3: General authority to provide financial assistance to related or inter-related
companies and entities
“Resolved that, as a general authority and to the extent required by the Act, the board of directors of the
Company may, subject to compliance with the requirements of the Act, the Company’s memorandum of
incorporation and the JSE Listings Requirements, authorise the Company to provide direct or indirect financial
assistance, by way of loan, guarantee, the provision of security or otherwise, to any of its present or future
subsidiaries and/or any other company or entity that is or becomes related or inter-related to the Company,
for any purpose or in connection with any matter, including, but not limited to, the subscription of any option,
or any securities, issued or to be issued by the Company or a related or inter-related company, or for the
purchase of any securities of the Company or a related or inter-related company, such authority to endure until
the next annual general meeting of the Company.”
15.	Special resolution number 4: Authority to provide financial assistance to directors, prescribed officers,
other employee incentive scheme beneficiaries and entities related or inter-related to them
“Resolved that, to the extent required by the Act, the board of directors of the Company may, subject to
compliance with the requirements of the Act, the Company’s memorandum of incorporation and the
JSE Listings Requirements, authorise the Company to provide direct or indirect financial assistance, by way
of loan, guarantee, the provision of security or otherwise, to any present or future director or prescribed officer
of the Company or of a related or inter-related company or entity, or to any other beneficiary participating
in any Stor-Age or Stor-Age group employee incentive scheme, or to a person related to any such director,
prescribed officer or beneficiary, for the purpose of, or in connection with, the subscription of any option,
or any securities, issued or to be issued by the Company or a related or inter-related company, or for the
purchase of any securities of the Company or a related or inter-related company, where such financial
assistance is provided in terms of any such scheme that does not constitute an employee share scheme (as
contemplated by the Act) that satisfies the requirements of section 97 of the Act, such authority to endure until
the next annual general meeting of the Company.”
16 .	Special resolution number 5: Amendment to the memorandum of incorporation in order to align with
the Listings Requirements of the JSE Limited
“Resolved that clause 6.11. of the memorandum of incorporation of the Company be amended by deletion
of the paragraph immediately below sub-paragraph 6.11.7 [“provided that if any….. rounded down”] and
be replaced with the following wording:
Notwithstanding anything to the contrary herein contained, if a fraction of a share comes into being as a result
of any corporate action, the treatment of such fraction, together with any consequential cash payment, will be
subject to compliance with the treatment of fractions as set out in the JSE Listings Requirements”.
A 75% majority of the votes cast by the shareholders present or represented by proxy at the annual general meeting
of the Company is required to approve special resolutions 1 to 5.
VOTING AND PROXIES
A shareholder entitled to attend, speak and vote at the meeting is entitled to appoint one or more proxies
(who need not be a shareholder of the Company) to attend, speak and vote in his/her stead.
The attached form of proxy is only to be completed by those shareholders who:
•
•
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All other beneficial owners who have dematerialised their ordinary shares through a Central Securities Depository
Participant (“CSDP”) or broker and wish to attend the annual general meeting, must instruct their CSDP or broker to
provide them with the necessary letter of representation, or they must provide the CSDP or broker with their voting
instructions in terms of the relevant custody agreement entered into between them and the CSDP or broker. These
shareholders must not use a form of proxy.
It is requested that forms of proxy are lodged at or mailed to Computershare Investor Services (Pty) Limited to be
received by not later than 12h00 on Monday, 22 August 2016. Any shareholder who does not lodge a completed
form of proxy by the relevant time will nevertheless be entitled to lodge a form of proxy in respect of the annual
general meeting immediately prior to the commencement thereof, with the chairperson of the annual general meeting.
GENERAL
Electronic participation
Please note that the Company intends to make provision for shareholders of the Company, or their proxies, who are
entitled to attend thereat, to participate in the annual general meeting by way of electronic communication. In this
regard, the Company intends making teleconferencing facilities available at the following locations –
•
•

 t the offices of KPMG, Training Room 1, 4th Floor, 1 Mediterranean Street, Foreshore, Cape Town (which is
a
the location for the annual general meeting); and
at the offices of KPMG, the Wanooka Boardroom, 1 Albany Road, Parktown, Johannesburg.

Should you wish to participate in the annual general meeting by way of electronic communication as aforesaid,
you, or your proxy, will be required to attend at either of the above-mentioned locations on the date of the annual
general meeting. The abovementioned locations will be linked to each other by means of a real-time telephonic
conference call facility on the date of, and from the time of commencement of, the annual general meeting. The
real-time telephonic conference call facility will enable all persons to participate electronically in the annual general
meeting in this manner and to communicate concurrently with each other without an intermediary, and to participate
reasonably effectively in the annual general meeting. The cost of the telephonic conference call facility described
will be for the account of the Company.
By order of the board

H H-O Steyn
Company secretary
25 July 2016
Address of registered office
218 Main Road
Claremont
7708
Address of transfer secretaries
70 Marshall Street
Johannesburg, 2001
(PO Box 61051, Marshalltown, 2107)
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Explanatory notes to resolutions proposed at the annual general meeting of the Company
Re-election of directors retiring by rotation at the annual general meeting – ordinary resolutions
numbers 1 and 2
In accordance with clause 26.3.2 of the Company’s memorandum of incorporation, one-third of the directors are
required to retire at each annual general meeting and may offer themselves for re-election. In accordance with the
relevant provision, it has been determined that Messrs G A Blackshaw and P A Theodosiou are due to retire from
the board.
The board of directors of the Company has reviewed the composition of the board against corporate governance
and transformation requirements and has recommended the re-election of the directors listed above. It is the view of
the board that the re-election of the candidates referred to above would enable the Company to:
•

responsibly maintain a mixture of business skills and experience relevant to the Company and balance the
requirements of transformation, continuity and succession planning; and

•

comply with corporate governance requirements in respect of matters such as the balance of executive,
non-executive and independent directors on the board.

In addition, the directors of the Company have conducted an assessment of the performance of each of the
retiring directors and have reviewed the skills, knowledge, experience, diversity and demographics represented
on the board. Having received the results of that assessment and review, the board is satisfied that each of
their performance continues to be effective and to demonstrate commitment to their roles. Accordingly, the board
recommends to shareholders the re-election of each of the retiring directors referred to in ordinary resolutions
numbers 1 an 2, by way of a series of votes, each of which is on the candidacy of a single individual to fill a single
vacancy, as required under section 68(2) of the Act.
Abridged curricula vitae of the retiring directors appear on page 23 of the integrated report.
Re-appointment of auditor – ordinary resolution number 3
KPMG Inc. has indicated its willingness to continue in office and ordinary resolution number 3 proposes the reappointment of that firm as the Company’s auditor until the conclusion of the next annual general meeting.
At a Stor-Age audit and risk committee meeting held on 3 June 2016, the committee considered the independence
of the auditor KPMG Inc., in accordance with section 94(8) of the Act. In assessing the independence of the auditor,
the audit committee satisfied itself that KPMG Inc.:
•

does not hold a financial interest (either directly or indirectly) in Stor-Age;

•

does not hold a position, either directly or indirectly, that gives the right or responsibility to exert significant
influence over the financial or accounting policies of Stor-Age;

•

is not economically dependent on Stor-Age, having specific regard to the quantum of the audit fees paid by
Stor-Age and its subsidiaries to KPMG Inc. during the period under review in relation to its total fee base;

•

does not provide consulting or non-audit-related services to Stor-Age or its subsidiaries which fall outside of the
permitted or qualified non-audit-related services as specified in the policy for the use of auditors for non-auditrelated services and which could compromise or impair the auditor’s independence; and

•

including the individual registered auditor who undertakes the audit, does not have personal or business
relationships of immediate family, close relatives, partners or retired partners, either directly or indirectly, with
Stor-Age or its subsidiaries.
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Accordingly, the Stor-Age audit and risk committee was satisfied that KPMG Inc. is independent as contemplated
by the South African independence laws and the applicable rules of the International Federation of Accountants
(IFAC) and nominated the re-appointment of KPMG Inc. as registered auditor for the financial year ending
31 March 2017. On 13 June 2016, the Stor-Age board confirmed their support, subject to shareholders’ approval
as required in terms of section 90(1) of the Act, for the re-appointment of KPMG Inc. and Mr G M Pickering
respectively as the independent registered audit firm and individual registered auditor of Stor-Age.
Furthermore, the Stor-Age audit and risk committee has, in terms of paragraph 3.86 of the JSE Listings Requirements,
considered and satisfied itself that KPMG Inc., the reporting accountant and individual auditor are accredited to
appear on the JSE List of Accredited Auditors, in compliance with section 22 of the JSE Listings Requirements.
Election of Audit and Risk Committee members – ordinary resolutions numbers 4 to 6
In terms of section 94(2) of the Act, the audit and risk committee is no longer a committee of the board, but a
committee elected by the shareholders at each annual general meeting. Chapter 3 of the King Report on Governance
for South Africa 2009 (King III) likewise requires the shareholders of a public company to elect the members of
an audit and risk committee at each annual general meeting. In accordance therewith the directors should present
shareholders with suitable candidates for election as audit committee members.
In terms of the Companies Regulations, at least one-third of the members of the Company’s audit and risk committee
at any particular time must have academic qualifications, or experience, in economics, law, corporate governance,
finance, accounting, commerce, industry, public affairs or human resource management. As can be seen from the
curriculum vitae of the proposed members, they have experience in, among others, audit, accounting, economics,
commerce and general industry.
At a meeting of the board of directors held on 13 June 2016, the board satisfied itself that, among others,
the independent, non-executive directors offering themselves for election as members of the Stor-Age audit and
risk committee:
•

are independent, non-executive directors as contemplated in the Act and in King III;

•

are suitably qualified and experienced for audit and risk committee membership;

•

have an understanding of integrated annual reporting (including financial reporting), internal financial controls,
external and internal audit processes, risk management, sustainability issues and the governance processes
(including information technology governance) within the Company;

•

collectively possess skills which are appropriate to the Company’s size and circumstances, as well as

its industry;

•

have an understanding of International Financial Reporting Standards, South African Statements of Generally
Accepted Accounting Practice and other financial and sustainability reporting standards, regulations and
guidelines applicable to the Company; and

•

adequately keep up to date with key developments affecting their required skills set.

General authority to directors to issue shares for cash – ordinary resolution number 7
In terms of the JSE Listings Requirements, when equity securities are issued for cash (or the extinction of a liability,
obligation or commitment, restraint, or settlement of expenses), amongst others, the shareholders are required to
authorise the issue.

STOR-AGE PROPERTY REIT LIMITED INTEGRATED REPORT 2016

125

NOTICE OF ANNUAL GENERAL MEETING
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The existing general authority granted by the shareholders at the previous general meeting, held on
20 October 2015, will expire at the annual general meeting to be held on 24 August 2016, unless renewed. The
authority may only be acted upon subject to the Act and the JSE Listings Requirements. The aggregate number of
securities capable of being allotted and issued in terms of this authority is limited as set out in the resolution.
The directors consider it advantageous to renew this authority to enable the Company to take advantage of any
business opportunity that may arise in future.
Amendment of the Rules of The Stor-Age Share Purchase and Option Scheme – ordinary resolution number 8
The Rules governing The Stor-Age Share Purchase and Option Scheme currently provide that the scheme allocation
thereunder will be limited to 11 935 200 linked units, which was intended to constitute 10.00% of the Company’s
issued share capital as at the date of listing. Because of the oversubscription, the actual number of shares issued at
the date of listing amounted to 139 404 129. The board seeks the approval of shareholders for the increase of
the total scheme allocation to a maximum number of 13 940 412 shares (not to exceed 10% of all shares in issue
by the Company as at 31 March 2016) in order to align the permissible number of scheme shares with the actual
shares issued by the Company. This also allows more flexibility for the purposes of awarding further incentives in
accordance with the Company’s remuneration policy.
The Rules governing The Stor-Age Share Purchase and Option Scheme, together with the First Addendum thereto,
will be available for inspection during normal business hours at the registered office of the Company set out on
the IBC from the date of issue of this notice of annual general meeting, up to and including the date of the annual
general meeting.
Endorsement of remuneration policy – advisory endorsement number 1
In terms of King III recommendations, every year, the Company’s remuneration policy should be tabled for a nonbinding advisory vote at the annual general meeting. The essence of this vote is to enable the shareholders to
express their views on the remuneration policies adopted in the remuneration of executive directors and on their
implementation.
Accordingly, the shareholders are requested to endorse the Company’s remuneration policy as recommended by
King III.
Remuneration of non-executive directors for their service as directors for the year ending 31 March 2017 –
special resolution number 1
In terms of section 66(8) and (9) of the Act, which took effect on 1 May 2011, remuneration may only be paid to
directors for their service as directors in accordance with a special resolution approved by the shareholders within
the previous two years and if not prohibited in a company’s memorandum of incorporation. In terms of clause
28 of the Company’s memorandum of incorporation, the remuneration of the directors shall from time to time be
determined by the Company in general meeting and, as such, the payment of such remuneration is not prohibited
in terms of the Company’s memorandum of incorporation. The remuneration hereby sought to be approved, in
respect of the financial year ending 31 March 2017, is to be paid to the non-executive directors, as they are not
remunerated as employees of the Company, as in the case of the executive directors.
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This resolution is recommended by the Company’s board of directors. Full particulars of all remuneration of nonexecutive directors for their service as directors, paid during the past year, are contained on page 103 of the
integrated report.
Stor-Age’s remuneration committee is satisfied that this remuneration is fair relative to the remuneration paid to nonexecutive directors of other similar sized public listed companies in South Africa for their service as directors.
Remuneration of non-executive directors for their service as directors for the year ending 31 March 2018 –
special resolution number 2
In terms of section 66(8) and (9) of the Act, which took effect on 1 May 2011, remuneration may only be paid
to directors for their service as directors in accordance with a special resolution approved by the shareholders
within the previous two years and if not prohibited in a company’s memorandum of incorporation. In terms of
clause 28 of the Company’s memorandum of incorporation, the remuneration of the directors shall from time to time
be determined by the Company in general meeting and, as such, the payment of such remuneration is not prohibited
in terms of the Company’s memorandum of incorporation. The remuneration hereby sought to be approved, in
respect of the financial year ending 31 March 2018, is to be paid to the non-executive directors, as they are not
remunerated as employees of the Company, as in the case of the executive directors.
This resolution is recommended by the Company’s board of directors. Full particulars of all remuneration of nonexecutive directors for their service as directors, paid during the past year, are contained on page 103 of the
integrated report.
Stor-Age’s remuneration committee is satisfied that this remuneration is fair relative to the remuneration paid to nonexecutive directors of other similar sized public listed companies in South Africa for their service as directors.
Authority to provide financial assistance to related or inter-related companies and entities and to directors,
prescribed officers and other employee share scheme beneficiaries – special resolutions numbers 3 and 4
Notwithstanding the title of section 45 of the Act, being “Loans or other financial assistance to directors”, on a
proper interpretation, the body of the section may also apply to financial assistance for any purpose, provided by a
company to related or inter-related companies or corporations, including, amongst others, its subsidiaries.
Furthermore, section 44 of the Act may also apply to the financial assistance so provided by a company to related
or inter-related companies, in the event that the financial assistance is provided for the purpose of, or in connection
with, the subscription of any option, or any securities, issued or to be issued by the company or a related or interrelated company, or for the purchase of any securities of the company or a related or inter-related company.
Both sections 44 and 45 of the Act provide, amongst others, that the particular financial assistance must be provided
only pursuant to a special resolution of the shareholders, adopted within the previous 2 years, which approved
such assistance either for the specific recipient, or generally for a category of potential recipients, and the specific
recipient falls within that category and the board of directors must be satisfied that –
(a)	immediately after providing the financial assistance, the company would satisfy the solvency and liquidity
test; and
(b)	
the terms under which the financial assistance is proposed to be given are fair and reasonable to
the company.
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The Company would like the ability to provide financial assistance, if necessary, also in other circumstances,
in accordance with section 45 of the Act. Furthermore, it may be necessary or desirous for the Company to
provide financial assistance to related or inter-related companies and entities to subscribe for options or securities or
purchase securities of the Company or another company related or inter-related to it. Under the Act, the Company
will however require the special resolution number 3 to be adopted. In the circumstances and in order to, amongst
others, ensure that the Company’s subsidiaries and other related and inter-related companies and entities have
access to financing and/or financial backing from the Company (as opposed to banks), it is necessary to obtain
the approval of shareholders, as set out in special resolution number 3.
Sections 44 and 45 contain exemptions in respect of employee share schemes that satisfy the requirements of
section 97 of the Act. To the extent that any Stor-Age or Stor-Age group incentive scheme does not qualify for
such exemptions, financial assistance (as contemplated in sections 44 and 45) to be provided under any such
scheme will, amongst others, also require approval by special resolution. Accordingly, special resolution number 4
effectively authorises financial assistance to any of the directors or prescribed officers of the Company or of a related
or inter-related company or entity (or any person related to any of them or to any company or corporation related or
inter-related to them), or to any other person who is a beneficiary of the Stor-Age group incentive scheme, in order
to facilitate their participation in any such scheme that does not qualify for the aforesaid exemptions.
The existing authorities granted by the shareholders at the previous general meeting, held on 20 October 2015,
will expire at the annual general meeting to be held on 24 August 2016, unless renewed.
Amendment to the memorandum of incorporation– special resolution number 5
The reason for special resolution 5 is to provide for a new fraction entitlement principle as required by the JSE Limited
Listings Requirements.
The effect of special resolution 5 will be that a new fraction entitlement principle will be provided for as required by
the JSE Listings Requirements.
A copy of the memorandum of incorporation reflecting the proposed amendment will be available for inspection
during normal business hours at the registered office of the Company set out on the IBC from the date of issue of this
notice of annual general meeting, up to and including the date of the annual general meeting.
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SUMMARY OF APPLICABLE RIGHTS ESTABLISHED IN SECTION 58 OF THE COMPANIES ACT, 2008,
AS AMENDED (“ACT”)
For purposes of this summary, the term “shareholder” shall have the meaning ascribed thereto in section 57(1) of
the Act.
1.	At any time, a shareholder of a company is entitled to appoint any individual, including an individual who is
not a shareholder of that company, as a proxy to participate in, speak and vote at a shareholders meeting on
behalf of the shareholder.
2.

A proxy appointment must be in writing, dated and signed by the relevant shareholder.

3.

Except to the extent that the memorandum of incorporation of a company provides otherwise –
3.1.	a shareholder of the relevant company may appoint two or more persons concurrently as proxies,
and may appoint more than one proxy to exercise voting rights attached to different securities held
by such shareholder; and
3.2.	a copy of the instrument appointing a proxy must be delivered to the relevant company, or to
any other person on behalf of the relevant company, before the proxy exercises any rights of the
shareholder at a shareholders meeting.

4.

Irrespective of the form of instrument used to appoint a proxy –
4.1.	the appointment of the proxy is suspended at any time and to the extent that the shareholder who
appointed that proxy chooses to act directly and in person in the exercise of any rights as a
shareholder of the relevant company; and
4.2.	should the instrument used to appoint a proxy be revocable, a shareholder may revoke the proxy
appointment by cancelling it in writing, or making a later inconsistent appointment of a proxy, and
delivering a copy of the revocation instrument to the proxy and the relevant company.

5.	The revocation of a proxy appointment constitutes a complete and final cancellation of the proxy’s authority to
act on behalf of the relevant shareholder as of the later of the date –
5.1.	stated in the revocation instrument, if any; or
5.2.	upon which the revocation instrument is delivered to the proxy and the relevant company as required
in section 58(4)(c)(ii) of the Act.
6.	Should the instrument appointing a proxy or proxies have been delivered to the relevant company, as long
as that appointment remains in effect, any notice that is required by the Act or the relevant company’s
memorandum of incorporation to be delivered by such company to the shareholder must be delivered by such
company to –
6.1.

the shareholder, or

6.2.	the proxy or proxies if the shareholder has in writing directed the relevant company to do so and has
paid any reasonable fee charged by the company for doing so.
7.	A proxy is entitled to exercise, or abstain from exercising, any voting right of the relevant shareholder without
direction, except to the extent that the memorandum of incorporation of the relevant company or the instrument
appointing the proxy provide otherwise.
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8.	If a company issues an invitation to shareholders to appoint one or more persons named by such company as
a proxy, or supplies a form of instrument for appointing a proxy –
8.1.	such invitation must be sent to every shareholder who is entitled to receive notice of the meeting at
which the proxy is intended to be exercised;
8.2.	the company must not require that the proxy appointment be made irrevocable; and
8.3.	the proxy appointment remains valid only until the end of the relevant meeting at which it was
intended to be used, unless revoked as contemplated in section 58(5) of the Act.

130

SHAREHOLDER INFORMATION

Stor-Age Property REIT Limited
Approved as a REIT by the JSE
(Incorporated in the Republic of South Africa)
(Registration number 2015/168454/06)
Share code: SSS ISIN: ZAE000208963
(“Stor-Age” or “the Company”)

FORM OF PROXY – THE ANNUAL GENERAL MEETING OF STOR-AGE PROPERTY REIT LIMITED
For use by the Company’s shareholders who hold certificated ordinary shares and/or dematerialised ordinary shares in the Company through a Central Securities
Depository Participant (“CSDP”) or broker who have selected “own name” registration, in the exercise of their voting rights in respect of the ordinary shares they hold
in the capital of the Company, at the annual general meeting of the Company to be held at KPMG, Training Room 1, 4th Floor, 1 Mediterranean Street, Foreshore,
Cape Town and at the offices of KPMG, the Wanooka Boardroom, 1 Albany Road, Parktown, Johannesburg, being the place where the Company intends to make
provision for shareholders thereof, or their proxies, who are entitled to attend the annual general meeting, to participate therein by way of electronic communication,
on Wednesday, 24 August 2016 at 12h00.
Not for use by the Company’s shareholders who hold dematerialised ordinary shares in the Company who have not selected “own name” registration. Such
shareholders must contact their CSDP or broker timeously if they wish to attend and vote at the annual general meeting in respect of the ordinary shares they hold
in the capital of the Company, and request that they be issued with the necessary authorisation to do so or provide the CSDP or broker timeously with their voting
instructions should they not wish to attend the annual general meeting in order for the CSDP or broker to vote in accordance with their instructions at the annual
general meeting.
I/We ____________________________________________________________________________________________________________ (Name in block letters)
of __________________________________________________________________________________________________________________________ (Address)
____________________________________________________________________________________________________________________________ (Address)
being the registered holder of __________________________________________ shares in the ordinary share capital of the Company hereby appoint:
1. _______________________________________________________________________________________________________________________ or failing him
2. ________________________________________________________________________________________________________________________or failing him
3. the chairperson of the meeting
as my/our proxy to act for me/us on my/our behalf at the annual general meeting, or any adjournment thereof, which will be held for the purpose of considering
and, if deemed fit, passing with or without modification, the ordinary and special resolutions and advisory endorsement as detailed in this notice of annual general
meeting, and to vote for and/or against such resolutions and advisory endorsement and/or abstain from voting in respect of the ordinary shares registered in my/
our name(s), in accordance with the following instructions:
Please indicate with an “X” in the appropriate spaces provided how you wish your vote to be cast. If no indication is given, the proxy will be entitled to vote or
abstain as he/she deems fit.
Number of shares
Resolutions
1

Ordinary resolution number 1: Re-election of Mr G A Blackshaw as a director

2

Ordinary resolution number 2: Re-election of Mr P A Theodosiou as a director

3

Ordinary resolution number 3: Re-appointment of auditor

4

Ordinary resolution number 4: Election of Mr G B H Fox as a member of the Audit and Risk Committee

5

Ordinary resolution number 5: Election of Mr M S Moloko as a member of the Audit and Risk Committee

6

Ordinary resolution number 6: Election of Mr P A Theodosiou as a member of the Audit and Risk Committee

7

Ordinary resolution number 7: General authority to directors to issue shares for cash

8

Ordinary resolution number 8: Amendment of the Rules governing The Stor-Age Share Purchase and
Option Scheme

9

Advisory endorsement number 1: Endorsement of remuneration policy

10

Special resolution number 1: Remuneration of non-executive directors for their service as directors
(2017 financial year)

11

Special resolution number 2: Remuneration of non-executive directors for their service as directors
(2018 financial year)

12

Special resolution number 3: General authority to provide financial assistance to related or inter-related
companies and entities

13

Special resolution number 4: Authority to provide financial assistance to directors, prescribed officers, other
employee incentive scheme beneficiaries and companies and corporations related or inter-related to them

In favour

Against

Abstain

14
Special resolution number 5: Amendment to the memorandum of incorporation
				
Signature_____________________________________________________________________________________________________________________________
Signed at ________________________________________________ on this ___________________ day of ________________________________________ 2016
Assisted by (where applicable) (full name) __________________________________________________________________________________________________
Capacity__________________________________________________________________________Date _______________________________________________
Contact numbers: Landline ___________________________________________________________Mobile _____________________________________________

INSTRUCTIONS AND NOTES ON SIGNING AND LODGING THE PROXY FORM
1.	A shareholder holding dematerialised ordinary shares in the Company by “own name” registration, or who
holds ordinary shares in the Company that are not dematerialised may insert the name of a proxy or the name
of two alternative proxies of their choice in the space(s) provided, with or without deleting “the chairperson
of the meeting”. The person whose name stands first on the form of proxy and who is present at the annual
general meeting will be entitled to act as proxy to the exclusion of those whose names follow. A proxy need
not also be a shareholder of the Company.
2.	The completion and lodgement of this form of proxy will not preclude the relevant shareholder from attending
the annual general meeting and speaking and voting, in respect of their ordinary shares, in person thereat to
the exclusion of any proxy appointed in terms hereof, should such shareholder wish to do so.
3.	A shareholder’s instruction to the proxy must be indicated by the insertion of the relevant number of shares to
be voted on behalf of that shareholder in the appropriate space provided in order that the Company may
determine the voting rights exercised in respect of the shares. Failure to comply with the above will be deemed
to authorise the chairperson of the annual general meeting, if the chairperson is the authorised proxy, to vote
in favour of the ordinary and special resolutions and advisory endorsement at the annual general meeting or
other proxy to vote or to abstain from voting at the annual general meeting as he/she deems fit, in respect
of the ordinary shares concerned. A shareholder or the proxy is not obliged to use all the votes exercisable
by the shareholder or the proxy, but the total of votes cast in respect whereof abstention is recorded may not
exceed the total of the votes exercisable by the shareholder or the proxy.
4.	A deletion of any printed matter and the completion of any blank space(s) need not be signed or initialled.
Any alteration must be signed, not initialled.
5.	The chairperson of the annual general meeting may reject or accept any form of proxy which is completed
and/or submitted other than in accordance with these instructions and notes.
6.	Where there are joint holders of shares and if more than one such joint holder be present or represented, then
the person whose name stands first in the register in respect of the shares or his/her proxy, as the case may
be, shall alone be entitled to vote in respect thereof.
7.	If this form of proxy is signed under power of attorney, such power of attorney, unless previously registered by
the Company, must accompany the form of proxy.
8.	A minor or any other person under legal incapacity must be assisted by his/her parent or guardian, as
applicable, unless the relevant documents establishing his/her capacity are produced or have been registered
by the Company.
9.	A shareholder is entitled to one vote on a show of hands and, on a poll, to that proportion of the total votes
in the Company which the aggregate amount of the nominal value of the ordinary shares held by him bears
to the aggregate amount of the nominal value of all the ordinary shares issued by the Company.
10.	A proxy may not delegate his/her authority to act on behalf of the shareholder, to another person.
11.	It is requested that forms of proxy are lodged at or mailed to Computershare Investor Services (Pty) Limited to
be received by not later than 12h00 on Monday, 22 August 2016.
Hand deliveries to:
Computershare Investor Services (Pty) Limited
Ground Floor, 70 Marshall Street
JOHANNESBURG
2001
Email: Proxy@computershare.co.za

Postal deliveries to:
Computershare Investor Services (Pty) Limited
PO Box 61051
MARSHALLTOWN
2107

