THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.
If you are in any doubt as to what action you should take, you are recommended to seek your
own financial advice from your stockbroker or other independent adviser authorised under the
Financial Services and Markets Act 2000.
If you have sold or transferred all of your shares in Blue Star Capital plc, please forward this
document, together with the accompanying documents, as soon as possible either to the
purchaser or transferee or to the person who arranged the sale or transfer so they can pass these
documents to the person who now holds the shares.

Blue Star Capital plc
(Company Number: 05174441)

22 Soho Square
London W1D 4NS
12 November 2008
Dear Shareholder

Notice of General Meeting on 3 December 2008
As Chairman of Blue Star Capital plc (“Blue Star Capital” or the “Company”), I have pleasure in
enclosing a notice of general meeting to be held on 3 December 2008 (“the GM”).
The purpose of the GM is to consider and, if thought fit, approve the adoption of new Articles of
Association of the Company (the “Amended Articles”), primarily to reflect the recent changes in
company law introduced by the Companies Act 2006.
The principal changes introduced in the Amended Articles are summarised in the Appendix
attached to the Notice of General Meeting. Other changes which are of a minor, technical or
clarifying nature and also some more minor changes which merely reflect changes made by the
Companies Act 2006 have not been noted in the Appendix. The Amended Articles showing the
changes to the current Articles of Association of the Company (the “Current Articles”) are
available for inspection as set out in the Notes to the Notice of General Meeting.

Recommendation
The directors of the Company consider that all the proposals to be considered at the General
Meeting are in the best interests of the Company and its members as a whole and are most likely
to promote the success of the Company for the benefit of its members as a whole. The directors
unanimously recommend that you vote in favour of all the proposed resolutions as they intend to
do in respect of their own beneficial holdings.

Yours sincerely
Nigel Robertson
Chairman
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Blue Star Capital plc
(Company Number: 05174441)

Notice of General Meeting
NOTICE IS HEREBY GIVEN THAT A GENERAL MEETING of BLUE STAR CAPITAL PLC (the
“Company”) will be held at 23 Berkeley Square, London at 11 am on 3 December 2008, to
consider the following resolution:
Special Resolution
1
THAT the draft regulations produced to the meeting and, for the purposes of identification,
initialled by the Chairman be adopted as the Articles of Association of the Company in
substitution for, and to the exclusion of, the existing Articles of Association.

By order of the Board
Rawlison & Butler Nominees Limited
Company Secretary

Registered office:
Griffin House
135 High Street
Crawley
West Sussex RH10 1DQ
Dated 12 November 2008
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Notes:
1
Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, only those
members entered in the register of members of the Company as at 6 pm on 1 December
2008 or, in the event that the meeting is adjourned, in the register of members 48 hours
before the time of any adjourned meeting shall be entitled to attend or vote at the meeting
in respect of the number of shares registered in their name at the time. Changes to entries
in the register of members after 6 pm on 1 December 2008 or, in the event that the meeting
is adjourned, after 48 hours before the time of any adjourned meeting shall be disregarded
in determining the rights of any person to attend or vote at a meeting.
2

A member is entitled to appoint one or more persons as proxies to exercise all or any of his
rights to attend, speak and vote at the meeting. A proxy need not be a member of the
Company. A member may appoint more than one proxy in relation to the meeting provided
that each proxy is appointed to exercise the rights attached to a different share or shares
held by him. To appoint more than one proxy you may photocopy the proxy form. Please
indicate the proxy holder’s name and the number of shares in relation to which they are
authorised to act as your proxy (which, in aggregate, should not exceed the number of
shares held by you). A failure to specify the number of shares each proxy appointment
relates to or specifying a number in excess of those held by the member may result in the
proxy appointment being invalid. You can only appoint a proxy using the procedures set out
in these notes and the notes to the proxy form.
Appointment of a proxy does not preclude a member from attending the meeting and voting
in person.
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A form of proxy is enclosed. To be valid, it must be completed, signed and sent to the offices
of the Company’s Registrars, Capita Registrars, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU. The form of proxy must be signed by the shareholder
appointing Capita Registrars, so as to arrive no later than 11 am on 1 December 2008 or, in
the event that the meeting is adjourned, by no later than 48 hours before the time of any
adjourned meeting.
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CREST members who wish to appoint a proxy or proxies through the CREST electronic
proxy appointment service may do so by using the procedures described in the CREST
Manual. CREST Personal Members or other CREST sponsored members, and those CREST
members who have appointed a voting service provider(s), should refer to their CREST
sponsor or voting service provider(s), who will be able to take the appropriate action on their
behalf.
In order for a proxy appointment or instruction made using the CREST service to be valid,
the appropriate CREST message (a ‘CREST Proxy Instruction’) must be properly
authenticated in accordance with Euroclear UK & Ireland Limited’s (formerly CRESTCo’s)
specifications and must contain the information required for such instructions, as described
in the CREST Manual. The message, regardless of whether it relates to the appointment of
a proxy or to an amendment to the instruction given to a previously appointed proxy must,
in order to be valid, be transmitted so as to be received by the Capita Registrars (ID RA10)
by no later than 11 am on 1 December 2008. No such message received through the CREST
network after this time will be accepted. For this purpose, the time of receipt will be taken
to be the time (as determined by the timestamp applied to the message by the CREST
Applications Host) from which the Capita Registrars Limited is able to retrieve the message
by enquiry to CREST in the manner prescribed by CREST. After this time, any change in
instructions to proxies appointed through CREST should be communicated to the appointee
through other means.
CREST members and, where applicable, their CREST sponsors or voting service provider(s)
should note that Euroclear UK & Ireland Limited does not make available special procedures
in CREST for any particular messages. Normal system timings and limitations will therefore
apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the
CREST member concerned to take (or, if the CREST member is a CREST personal member
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or sponsored member or has appointed a voting service provider(s), to procure that his
CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to
ensure that a message is transmitted by means of the CREST system by any particular time.
In this connection, CREST members and, where applicable, their CREST sponsors or voting
service provider(s) are referred, in particular, to those sections of the CREST Manual
concerning practical limitations of the CREST system and timings.
The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out
in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.
5

In order to facilitate voting by corporate representatives at the meeting, arrangements will
be put in place at the meeting so that:
(a)

If a corporate member has appointed the chairman of the meeting as its corporate
representative with instructions to vote on a poll in accordance with the directions of all
of the other corporate representatives for that member at the meeting then on a poll
those corporate representatives will give voting directions to the chairman and the
chairman will vote (or withhold a vote) as corporate representative in accordance with
those directions; and

(b)

if more than one corporate representative for the same corporate member attends the
meeting but the corporate member has not appointed the chairman of the meeting as
its corporate representative, a designated corporate representative will be nominated,
from those corporate representatives who attend, who will vote on a poll and the other
corporate representatives will give voting directions to that designated corporate
representative.

Corporate members are referred to the guidance issued by the Institute of Chartered
Secretaries and Administrators on proxies and corporate representatives
(http://www.icsa.org.uk/) for further details of this procedure. The guidance includes a
sample form of representation letter if the chairman is being appointed as described in (a)
above.
6

A copy of the Articles of Association of the Company as amended by the changes proposed
in Resolution 1 and a copy of the existing Articles of Association marked to show the
changes being proposed in Resolution 1 are available for inspection at the registered office
of the Company during normal business hours from the date of this notice and at the place
of the meeting from 15 minutes prior to the meeting until its conclusion.
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Appendix
Explanatory Notes of Principal Changes to the
Company’s Articles of Association
1.

Articles which duplicate statutory provisions
Some provisions in the Current Articles which replicate provisions contained in the
Companies Act 2006 have been amended to bring them into line with the Companies Act
2006. Certain examples of such provisions include provisions as to the form of resolutions
and provisions regarding the period of notice required to convene general meetings. The
main changes made to reflect this approach are detailed below.

2.

Form of resolution
The Current Articles contains a reference to extraordinary resolutions. The relevant provision
is being amended as the concept of extraordinary resolutions has not been retained under
the Companies Act 2006.

3.

Convening general meetings
The provisions in the Current Articles dealing with the convening of general meetings and
the length of notice required to convene general meetings are being amended to conform to
new provisions in the Companies Act 2006. In particular a general meeting (other than an
annual general meeting) to consider a special resolution can be convened on 14 days’ notice
whereas previously 21 days’ notice was required.

4.

Transfer of shares
Under the Companies Act 2006, a company must either register a transfer or give the
transferee notice of, and reasons for, its refusal to register the transfer. Any registration of
transfer or notice of refusal must be made or given as soon as practicable and in any event
within two months from the date that the transfer is lodged with the company. The Amended
Articles reflect these requirements.

5.

Votes of members
Under the Companies Act 2006 proxies are entitled to vote on a show of hands whereas
under the Current Articles proxies are only entitled to vote on a poll. The time limits for the
appointment or termination of a proxy appointment have been altered by the Companies Act
2006 so that the articles cannot provide that they should be received more than 48 hours
before the meeting or, in the case of a poll taken more than 48 hours after the meeting, more
than 24 hours before the time for the taking of a poll, with weekends and bank holidays
being permitted to be excluded for this purpose. Multiple proxies may be appointed
provided that each proxy is appointed to exercise the rights attached to a different share(s)
held by the shareholder. Corporate shareholders have the right to appoint multiple corporate
representatives. The Amended Articles reflect all of these new provisions.

6.

Conflicts of interest
The Companies Act 2006 sets out directors’ general duties which largely codify the existing
law but with some changes. Under the Companies Act, from 1 October 2008, a director
must avoid a situation where he has, or can have, a direct or indirect interest that conflicts,
or possibly may conflict with the company’s interests. The requirement is very broad and
could apply, for example, if a director becomes a director of another company or a trustee
of another organisation. The Companies Act 2006 allows directors of public companies to
authorise conflicts and potential conflicts, where appropriate, where the articles of
association contain a provision to this effect. The Companies Act 2006 also allows the
articles of association to contain other provisions for dealing with directors’ conflicts of
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interest to avoid a breach of duty. The Amended Articles give the Directors authority to
approve such situations and to include other provisions to allow conflicts of interest to be
dealt with in a similar way to the current position.
There are safeguards which will apply when Directors decide whether to authorise a conflict
or potential conflict. First, only Directors who have no interest in the matter being considered
will be able to take the relevant decision, and secondly, in taking the decision the Directors
must act in a way they consider, in good faith, will be most likely to promote the Company’s
success. The Directors will be able to impose limits or conditions when giving authorisation
if they think this is appropriate.
The Amended Articles also contain provisions relating to confidential information,
attendance at board meetings and availability of board papers to protect a Director being in
breach of duty if a conflict of interest or potential conflict of interest arises. These provisions
will only apply where the position giving rise to the potential conflict has previously been
authorised by the Directors. It is the Board’s intention to report annually on the Company’s
procedures for ensuring that the Board’s powers of authorisation of conflicts are operated
effectively and that the procedures have been followed.
7.

Electronic and web communications
Provisions of the Companies Act 2006 which came into force in January 2007 enable
companies to communicate with members by electronic and/or website communications.
The New Articles continue to allow communications to members in electronic form and, in
addition, they also permit the Company to take advantage of the new provisions relating to
website communications. Before the Company can communicate with a member by means
of website communication, the relevant member must be asked individually by the Company
to agree that the Company may send or supply documents or information to him by means
of a website, and the Company must either have received a positive response or have
received no response within the period of 28 days beginning with the date on which the
request was sent. The Company will notify the member (either in writing, or by other
permitted means) when a relevant document or information is placed on the website and a
member can always request a hard copy version of the document or information.

8.

General
Generally the opportunity has been taken to bring clearer language into the Amended
Articles.
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Blue Star Capital plc
(Company Number: 05174441)

Form of Proxy
Before completing this form, please read the explanatory notes attached to the Notice of General Meeting
I/We
Please insert full name(s) and address(es) in BLOCK CAPITALS

of
being a member of the Company appoint the Chairman of the meeting or (see note 3)
as my/our proxy to attend, speak and vote on my/our behalf at the General Meeting of the Company to be held on
3 December 2008 at 11 am and at any adjournment of the meeting.
I/We direct my/our proxy to vote on the following resolutions as I/we have indicated by marking the appropriate
box with an ‘X’. If no indication is given, my/our proxy will vote or abstain from voting at his or her discretion and
I/we authorise my/our proxy to vote (or abstain from voting) as he or she thinks fit in relation to any other matter
which is put before the meeting.
Special Resolution
1.

For

Against

Vote withheld

Adoption of new Articles of Association of the Company.

Signature:

Date:

2008

Notes:
1
Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, only those members entered in the register of members of the Company as at
6 pm on 1 December 2008 or, in the event that the meeting is adjourned, in the register of members 48 hours before the time of any adjourned meeting shall
be entitled to attend or vote at the meeting in respect of the number of shares registered in their name at the time. Changes to entries in the register of
members after 6 pm on 1 December 2008 or, in the event that the meeting is adjourned, after 48 hours before the time of any adjourned meeting shall be
disregarded in determining the rights of any person to attend or vote at a meeting.
2

A member is entitled to appoint one or more persons as proxies to exercise all or any of his rights to attend, speak and vote at the meeting. A proxy need not
be a member of the Company. A member may appoint more than one proxy in relation to the meeting provided that each proxy is appointed to exercise the
rights attached to a different share or shares held by him. To appoint more than one proxy you may photocopy the proxy form. Please indicate the proxy
holder’s name and the number of shares in relation to which they are authorised to act as your proxy (which, in aggregate, should not exceed the number of
shares held by you). A failure to specify the number of shares each proxy appointment relates to or specifying a number in excess of those held by the member
may result in the proxy appointment being invalid. You can only appoint a proxy using the procedures set out in these notes and the notes to the proxy form.
Appointment of a proxy does not preclude a member from attending the meeting and voting in person.

3

A form of proxy is enclosed. To be valid, it must be completed, signed and sent to the offices of the Company’s Registrars, Capita Registrars, The Registry,
34 Beckenham Road, Beckenham, Kent BR3 4TU. The form of proxy must be signed by the shareholder appointing Capita Registrars, so as to arrive no later
than 11 am on 1 December 2008 or, in the event that the meeting is adjourned, by no later than 48 hours before the time of any adjourned meeting.
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CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so by using the procedures
described in the CREST Manual. CREST Personal Members or other CREST sponsored members, and those CREST members who have appointed a voting
service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.
In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a ‘CREST Proxy Instruction’) must
be properly authenticated in accordance with Euroclear UK & Ireland Limited’s (formerly CRESTCo’s) specifications and must contain the information required
for such instructions, as described in the CREST Manual. The message, regardless of whether it relates to the appointment of a proxy or to an amendment
to the instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as to be received by the Capita Registrars (ID RA10) by
no later than 11 am on 1 December 2008. No such message received through the CREST network after this time will be accepted. For this purpose, the time
of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST Applications Host) from which the Capita
Registrars Limited is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time, any change in instructions to
proxies appointed through CREST should be communicated to the appointee through other means.
CREST members and, where applicable, their CREST sponsors or voting service provider(s) should note that Euroclear UK & Ireland Limited does not make
available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply in relation to the input of CREST
Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or sponsored
member or has appointed a voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall be
necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this connection, CREST members and, where
applicable, their CREST sponsors or voting service provider(s) are referred, in particular, to those sections of the CREST Manual concerning practical
limitations of the CREST system and timings.
The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the Uncertificated Securities Regulations
2001.
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In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in place at the meeting so that:
(a)

If a corporate member has appointed the chairman of the meeting as its corporate representative with instructions to vote on a poll in accordance with
the directions of all of the other corporate representatives for that member at the meeting then on a poll those corporate representatives will give voting
directions to the chairman and the chairman will vote (or withhold a vote) as corporate representative in accordance with those directions; and

(b)

if more than one corporate representative for the same corporate member attends the meeting but the corporate member has not appointed the
chairman of the meeting as its corporate representative, a designated corporate representative will be nominated, from those corporate representatives
who attend, who will vote on a poll and the other corporate representatives will give voting directions to that designated corporate representative.

Corporate members are referred to the guidance issued by the Institute of Chartered Secretaries and Administrators on proxies and corporate representatives
(http://www.icsa.org.uk/) for further details of this procedure. The guidance includes a sample form of representation letter if the chairman is being appointed
as described in (a) above.
A copy of the Articles of Association of the Company as amended by the changes proposed in Resolution 1 and a copy of the existing Articles of Association
marked to show the changes being proposed in Resolution 1 are available for inspection at the registered office of the Company during normal business hours
from the date of this notice and at the place of the meeting from 15 minutes prior to the meeting until its conclusion.

$
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