
 

Blackstar Group Plc 

(“Blackstar” or the “Company”) 

 

Notice of AGM, Posting of Annual Report and Accounts and further details of the proposal to convert 

the Company into a Societas Europaea 

 

 

AGM 

The Blackstar Group Plc 2010 Annual General Meeting (the "AGM") will be held at 58 rue Charles Martel, L-

2134 Luxembourg on 22 June 2011 at 11h00 CET.  

 

A circular containing the notice of the AGM, the Company's Annual Report and Accounts for the year ended 

31 December 2010 and details of the proposal to convert the Company to a Societas Europaea (“SE”) has 

been posted to Company’s shareholders (the “Circular”). This Circular is now available for download from the 

Company's website at www.blackstar.lu.  

 

Background to SE Conversion and Migration 

 

As announced by the Company on 11 May 2011, in light of Blackstar’s commitment to returning excess capital 

and a number of operational challenges, the board of directors of Blackstar (the “Board”) believes that the 

Company should be migrated to a jurisdiction that is more efficient for capital distributions and that reduces 

operational costs and complexities without impacting or prejudicing any rights of Blackstar’s shareholders.  

 

Currently, Blackstar is subject to the laws and regulations of the United Kingdom (“UK”) and Luxembourg as 

the Company’s registered office is in the UK and its principal establishment and tax residence is in 

Luxembourg. The Luxembourg tax laws impose a 15% withholding tax on dividends and, in certain 

circumstances, on capital payments to shareholders, unless a shareholder is able to benefit from an 

exemption. Based on research on Blackstar’s shareholder base, the Board understands that the majority of 

the Company’s shareholders do not benefit from this exemption.  In addition, due to the fact that Blackstar is 

subject to the laws of both the UK and Luxembourg, the Company incurs additional audit, legal and 

administration costs and faces the resulting complexities of using multiple advisors for the different 

jurisdictions.   

 

After having taken legal advice and having considered the above, the Board is of the opinion that Luxembourg 

is no longer the most beneficial jurisdiction in which to operate.  In accordance with the legal advice that the 

Board has been given, the only manner in which the Company can achieve a migration out of the United 

Kingdom and subsequently cease to be tax resident in Luxembourg is to convert the Company into an SE 

pursuant to Article 2(4) of Council Regulation (EC) No 2157/2001 (the “SE Regulation”) (the “Conversion”), 

and subsequently transfer the registered office of the newly formed SE from the UK to another EU member 

state, at the same time as moving the Company’s administration function from Luxembourg to that EU 

member state (the “Transfer”).  Following this process, the Company will become tax resident in the relevant 

EU member state. 

 

The process of the Conversion 

 

The Conversion is a necessary precursor to the subsequent Transfer, and the process to convert the 

Company to an SE is already underway.   

 



 

In satisfaction of the requirements of the SE Regulation, the Board (in conjunction with the Company’s legal 

advisers) has prepared draft terms of the Conversion (the “Terms of the Conversion”) and a report 

explaining the legal and economic aspects of the Conversion (the “Report”).  Copies of the Terms of 

Conversion and the Report are set out at pages 131 and 133 of the Circular respectively.  In addition, these 

documents are also now available for inspection by the Company’s shareholders at the Company’s registered 

office and will remain available for such inspection until the end of the AGM. 

 

In addition to the requirement to produce the Terms of the Conversion and the Report, a company which 

wishes to convert to an SE must, upon the conversion becoming effective, replace its articles of association 

with statutes.  The Board (in conjunction with the Company’s legal advisers) has produced draft statutes to be 

adopted by the Company upon completion of the Conversion (the “Statutes”).  The Statutes are based on the 

existing articles of association of the Company and have been amended only to include those limited 

provisions which are required by the SE Regulation.  None of the proposed changes between the Company’s 

existing articles of association and the Statutes adversely affect the rights of shareholders.  A summary of the 

changes which have been made is set out in paragraph 3 of the Terms of Conversion at page 131 of the 

Circular. 

 

A copy of the proposed Statutes together with a copy of the Company’s existing articles of association, 

marked to show the changes being proposed, are now available for inspection by the Company’s 

shareholders at the Company’s registered office and will remain available for such inspection until the end of 

the AGM. 

 

Approvals required from the Company’s shareholders in connection with the Conversion 

 

In order to complete the Conversion, in accordance with the SE Regulation, the Company is required to obtain 

shareholder approval (by way of special resolutions which require a 75 per cent. majority by value of the 

ordinary shares in the capital of the Company present or represented at the AGM) in respect of the following: 

 

1. the Conversion itself; 

 

2. changing the Company’s name to Blackstar Group SE; 

 

3. the adoption by the newly formed SE of the draft statutes which the Board’s legal advisers have 

prepared (as, following the Conversion, the Company’s articles of association will be required to be 

replaced by such statutes); and 

 

4. the redenomination of the Company’s share capital from GBP to EUR (as, following the Conversion, 

the Company’s share capital will be required to be denominated in EUR). 

 

Resolutions in respect of the matters listed above will be proposed at the AGM and, if they are passed by the 

Company’s shareholders, the Company will proceed to comply with certain procedural requirements for the 

Conversion and file the documents which are required to effect the Conversion at the Companies Registry and 

the RCS.  The Conversion will become effective when the Companies Registry and the RCS re-register the 

Company as an SE, which should take approximately two weeks from the date of the AGM if the relevant 

resolutions are passed at that meeting. 

 

Proposed Transfer of the SE 

 

Following the Conversion, the newly formed SE can commence the process to effect the Transfer.  As stated 

in the announcement released by the Company on 11 May 2011, a final decision as to which EU member 



 

state the Company should be transferred to has not yet been made by the Board.  The Board has, however, 

assessed the viability of a number of jurisdictions and currently considers Malta to be the most appropriate 

jurisdiction to transfer the Company to.  The Company is not able to migrate to certain other attractive 

jurisdictions (for example the Channel Islands) as Blackstar is not able to transfer its registered office outside 

of the UK while it remains a UK public limited company and an SE is only capable of being migrated to 

another EU member state.  Malta is an EU Member State and Maltese company law is based, for the most 

part, on UK company law.  The Board considers that Maltese shareholder protections are very comprehensive 

and that Malta would offer a sound and attractive corporate environment.  However, the decision as to which 

EU member state the Company should be transferred to will be taken once all the necessary advice has been 

carefully considered by the Board. 

 

Following the completion of the Conversion, the administrative organ of the newly formed SE (previously the 

Board) will prepare a transfer proposal document setting out the proposed details of the Transfer, including 

details of the location of proposed registered office of the newly formed SE, any necessary changes to the 

statutes of the newly formed SE, any implications the Transfer may have on employees’ involvement, the 

proposed Transfer timetable and any rights provided for the protection of shareholders and/or creditors (the 

“Transfer Proposal”), which will be circulated to the newly formed SE’s shareholders.  In order for the 

Transfer to become effective, the Transfer Proposal will be required to be approved by the Company’s 

shareholders at a subsequent general meeting. Such general meeting will be convened in due course 

following completion of the Conversion. 

 

 

 

For further information, please contact: 

 

Blackstar Group Plc John Kleynhans 

 

+352 402 505 427 

Collins Stewart Europe Limited 

 

Matt Goode +44 (0) 20 7523 8350 

 

 



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


