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 recently sold or transferred all of your shares in Sandal 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.
SANDAL PLC
(Registered and incorporated in England & Wales with registered number 03206855)


Proposed Share Buy-Back
and
Notice of General Meeting
Your attention is drawn to the letter from the Chairman of the Company that is set out on pages one and two of this document which recommends you to vote in favour of the Resolutions to be proposed at the General Meeting of the Company referred to below.

Notice of a General Meeting of the Company to be held at 10:30am on 16 May 2018 at the offices of Edwin Coe LLP, 2 Stone Buildings, Lincoln’s Inn, London WC2A 3TH is set out at the end of this document.

Whether or not you intend to be present at the General Meeting, please complete and return the Form of Proxy enclosed with this document as soon as possible and, in any event, so as to reach the Company’s registrars, SLC Registrars, at 42-50 Hersham Road, Walton-on-Thames, Surrey, KT12 1RZ by no later than 10:30am on 14 May 2018. Completion and return of a Form of Proxy will not preclude Shareholders from attending and voting in person at the General Meeting.

LETTER FROM THE CHAIRMAN
SANDAL PLC
(Registered and incorporated in England & Wales with registered number 03206855)
	Directors
	Registered Office

	Alan John Tadd
	Claremont House

	Oliver John Tadd 
	Deans Court

	Tom Rodger
	Bicester

	 
	Oxfordshire

	
	OX26 6BW


Dear shareholder
Introduction

The Company has reached agreement in principle with one of its shareholders, Greenbrook Industries Limited (“GBI”) for GBI to provide to the Company a term loan of up to £500,000 (the “Loan”).  The commercial terms of the Loan include that it will bear interest at a rate of 7% per annum (accruing daily) and that the Loan will be repaid in full on or before 28 February 2025.  As part of the commercial conditions for advancing the Loan, GBI requires that the Company acquires 862,068 ordinary shares of £0.02 each in the capital of the Company (the “Shares”) for a total aggregate consideration of £249,999.70 (the “Consideration”).  The Consideration will be satisfied from the distributable profits of the Company (as opposed to from its capital or the proceeds of a fresh issued of shares) but will be financed by using part of the Loan.  Following the advance of the Loan in full the Company will have an additional £250,000.30 (less costs of the acquisition of the Shares other than the Consideration) to invest in its business.  It is anticipated that these sums will be used for development expenses and new product launches.
It is therefore proposed that the Company enter into an off-market agreement GBI, to purchase from GBI the Shares for the Consideration (the “Purchase Agreement”). Once these shares have been purchased, it is proposed that they be cancelled. 
In accordance with section 696(2)(b) of the Companies Act 2006 (the “Act”), a copy of the Purchase Agreement will be available for inspection by the Company’s shareholders both at the Company’s registered office for a period of fifteen days ending with the date of the General Meeting referred to below and at the General Meeting referred to below.  

Under section 694(2) of the Act, shareholder approval, by way of an ordinary resolution at a general meeting, must be obtained before the Company can purchase the Shares. It is for this reason that you are receiving this document and being asked to vote at a General Meeting of the Company.  GBI has indicated that it will enter into a binding agreement to advance the Loan if the relevant ordinary resolution is passed, and such binding agreement will be entered into before the Purchase Agreement is executed.
It is anticipated that the utilisation of the Loan amount (net of costs of the buy-back of the Shares) to be provided by GBI to the Company, together with the reduction in the issued share capital of the Company will result in an increase in its earnings per share. 
Until GBI has entered into legally binding agreements with the Company there can be no guarantee that the advance of the Loan or the Company’s acquisition of the Shares will complete. It is currently anticipated that the legally binding agreements will be entered into on or before 30 June 2018.
General Meeting

The Notice convening the General Meeting to be held at 10:30am on 16 May 2018 at the offices of Edwin Coe LLP, 2 Stone Buildings, Lincoln’s Inn, London WC2A 3TH at which the Resolution will be proposed is set out at the back of this Circular. 
Action to be Taken

Shareholders will find a form of proxy enclosed for use at the General Meeting. Whether or not you intend to be present at the General Meeting, you are requested to complete and return the form of proxy (together with a power of attorney or other authority (if any) under which it is signed or a notarially certified copy of such authority) must be deposited at the Company’s registrars SLC Registrars, 42-50 Hersham Road, Walton on Thames, Surrey KT12 1RZ, not later than 48 hours prior to the time fixed for the meeting.  A form of proxy is enclosed for this notice, completion of the form of proxy will not preclude an ordinary shareholder from attending or voting in person.

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 shareholders as a whole and are most likely to promote the success of the Company. The directors unanimously recommend that you vote in favour of the proposed resolution. Alan John Tadd and Oliver John Tadd have indicated that they will vote in favour of proposed resolution.  Tom Rodger is not a shareholder of the Company.
Yours sincerely
ALAN JOHN TADD 

Chairman
27 April 2018
SANDAL PLC

NOTICE OF GENERAL MEETING
Notice is hereby given that a General Meeting (“Meeting”) of Sandal plc (the “Company”) will be held at the offices of Edwin Coe LLP, 2 Stone Buildings, Lincoln’s Inn, London WC2A 3TH on 16 May 2018 at 10:30am.
You will be asked to consider and vote on the ordinary resolution below.
ORDINARY RESOLUTION
THAT the terms of a contract proposed to be made between the Company and Greenbrook Industries Limited for the purchase by the Company of 862,068 ordinary shares of £0.02 each in the capital of the Company for a total consideration of £249,999.70 as set out in the contract produced to the Meeting and signed by the chairperson of the meeting for the purposes of identification (the “Purchase Contract”) be approved and the Company be authorised to enter into the Purchase Contract. In accordance with section 694(5) of the Companies Act 2006, this authority shall, unless renewed, varied or revoked by the Company, expire on 31 December 2018. 
	Alan Tadd, Director 
For and on behalf of the Board
	Registered Office:

Claremont House
Deans Court
Bicester
Oxfordshire
OX26 6BW


Date: 27 April 2018
NOTES TO THE NOTICE OF GENERAL MEETING

1. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that to be entitled to attend and vote at the meeting (and for the purposes of the determination by the Company of the number of votes they may cast), holders of Ordinary Shares must be entered on the relevant register of securities at 6pm on 14 May 2018.

2. If you are a member of the Company at the time set out in note 1 above, you are entitled to appoint a proxy to exercise all or any of your rights to attend, speak and vote at the meeting and you should have received a proxy form with this notice of meeting.  You can only appoint a proxy using the procedures set out in these notes and the notes to the proxy form.  If you wish your proxy to speak on your behalf at the meeting you will need to appoint your own choice of proxy (not the Chairman) and give your instructions directly to them.

3. A proxy does not need to be a member of the Company but must attend the meeting to represent you. Details of how to appoint the chairman of the meeting or another person as your proxy using the proxy form are set out in the notes to the proxy form.  

4. You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. You may not appoint more than one proxy to exercise rights attached to any one share. Failure to specify the number of shares each proxy appointment relates to or specifying a number of shares in excess of those held by you on the record date will result in the proxy appointments being invalid.

5. The notes to the proxy form explain how to direct your proxy how to vote on the resolution or withhold their vote.

6. In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted by the most senior holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear in the Company’s register of members in respect of the joint holding (the first-named being the most senior).

7. Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you have appointed a proxy and attend the meeting in person, your proxy appointment will automatically be terminated.

8. To appoint a proxy using the proxy form, the form must be completed and signed and deposited (during normal business hours only) at the office of the Company’s registrars, SLC Registrars, 42-50 Hersham Road, Walton-on-Thames, Surrey KT12 1RZ UK , so as to be received not later than 48 hours before the time appointed for holding the meeting.  

9. To change your proxy instructions simply submit a new proxy appointment using the methods set out above. Note that the cut-off time for receipt of proxy appointments (see note 8 above) also applies in relation to amended instructions; any amended proxy appointment received after the relevant cut-off time will be disregarded.  

10. If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt of proxies will take precedence.

11. In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard copy notice clearly stating your intention to revoke your proxy appointment to the Company’s registrars, SLC Registrars, 42-50 Hersham Road, Walton-on-Thames, Surrey KT12 1RZ UK. In the case of a member which is a company, the revocation notice must be executed under its common seal or signed on its behalf by an officer of the company or an attorney for the company. Any power of attorney or any other authority under which the revocation notice is signed (or a duly certified copy of such power or authority) must be included with the revocation notice.  A reply paid envelope addressed to the Company has been supplied for this purpose.
12. The revocation notice must be received by the Company’s registrars, SLC Registrars, no later than 48 hours before the time appointed for holding the meeting. 
13. As at 5:30pm on 26 April 2018, which is the latest practical date before the publication of this notice, the Company’s issued share capital comprised 16,498,901 ordinary shares of £0.02 each. Each ordinary share carries the right to one vote at a general meeting of the Company and, therefore, the total number of voting rights in the Company as at 5:30pm on 26 April 2018 is 16,498,901. However, as the proposed seller of the ordinary shares Greenbrook Industries Limited is not entitled to vote the 974,455 shares held by it. 

14.  As at 5:30pm on 26 April 2018, which is the latest practical date before the publication of this notice, the Company’s has issued 420,311 warrants for ordinary shares of £0.02 each and options to subscribe for 1,950,635 ordinary shares of £0.02 each. 
15. Any member attending the meeting has the right to ask questions. The Company must answer any question you ask relating to the business being dealt with at the meeting unless:

· Answering the question would interfere unduly with the preparation for the meeting or involve the disclosure of confidential information.

· The answer has already been given on a website in the form of an answer to a question.

· It is undesirable in the interests of the Company or the good order of the meeting that the question be answered.

16. Except as provided above, shareholders who have general queries about the meeting should write to the Company at 5 Harold Close, Harlow, Essex, CM19 5TH (no other methods of communication will be accepted):
You may not use any electronic address provided either:

· in this notice of general meeting; or 

· any related documents (including the chairman's letter and proxy form),

to communicate with the Company for any purposes other than those expressly stated.

SANDAL PLC 

FORM OF PROXY

GENERAL MEETING
Before completing this form, please read the explanatory notes below.
I /We .............................................................................................................................

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 16 May 2018 at 10:30am at the offices of Edwin Coe LLP, 2 Stone Buildings, Lincoln’s Inn, London WC2A 3TH 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 you wish to appoint multiple proxies, please see note 4 below. Please tick here if you are appointing more than one proxy:[ 
]

	Ordinary Resolution
	for
	against
	vote withheld

	THAT the terms of a contract proposed to be made between the Company and Greenbrook Industries Limited for the purchase by the Company of 862,068 ordinary shares of £0.02 each in the capital of the Company for a total consideration of £249,999.70 as set out in the contract produced to the meeting and signed by the chairperson of the meeting for the purposes of identification (the “Purchase Contract”) be approved and the Company be authorised to enter into the Purchase Contract. In accordance with section 694(5) of the Companies Act 2006, this authority shall, unless renewed, varied or revoked by the Company, expire on 31 December 2018.
	
	
	


Dated this . . . . . .day of . . . . . . . . . . . . . . . . . . 2018

Signature . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

Notes:
FORM OF PROXY
1. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that to be entitled to attend and vote at the meeting (and for the purposes of the determination by the Company of the number of votes they may cast), holders of Ordinary Shares must be entered on the relevant register of securities at 6pm on 14 May 2018.
2. If you are a member of the Company at the time set out in note 1 you are entitled to appoint a proxy or proxies to exercise all or any of your rights to attend, speak and vote at a general meeting of the Company. You can only appoint a proxy using the procedures set out in these notes. If the proxy is being appointed in relation to part of your holding only, please enter in the box next to the proxy’s name the number of shares in relation to which they are authorised to act as your proxy. If this box is left blank they will be authorised in respect of your full voting entitlement.

3. Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you have appointed a proxy and attend the meeting in person and vote, your proxy appointment will automatically be terminated.

APPOINTMENT
4. A proxy does not need to be a member of the Company but must attend the meeting to represent you. If you wish to appoint a proxy other than the chairman of the meeting, insert their full name in the box. If you leave this space blank, the chairman of the meeting will be appointed your proxy. Where you appoint as your proxy someone other than the chairman, you are responsible for ensuring that they attend the meeting and are aware of your voting intentions. If you wish your proxy to make any comments on your behalf, you will need to appoint someone other than the chairman and give them the relevant instructions directly.
5. To appoint more than one proxy you may photocopy this 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).  Please also indicate if the proxy instruction is one of multiple instructions being given. All forms must be signed and should be returned in the same envelope. You may not appoint more than one proxy to exercise rights attached to any one share. Failure to specify the number of shares each proxy appointment relates to or specifying a number of shares in excess of those held by you at the record date will result in the proxy appointments being invalid. 
VOTING DIRECTIONS
6. To direct your proxy how to vote on the resolutions mark the appropriate box with an 'X'. To abstain from voting on a resolution, select the relevant "Vote withheld" box. A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against the resolution. If no voting indication is given, your proxy will vote or abstain from voting at his or her discretion. Your proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is put before the meeting, including a motion to adjourn.

RETURNING YOUR FORM OF PROXY
7. To appoint a proxy using this form, the form must be:

· Completed and signed;

· Sent or delivered to SLC Registrars, at 42-50 Hersham Road, Walton-on-Thames, Surrey, KT12 1RZ; and

· Received by SLC Registrars no later than 48 hours before the time appointed for the holding of the meeting. 
A reply paid envelope addressed to the Company is enclosed with this proxy notice.
8. In the case of a member which is a company, this proxy form must be executed under its common seal or signed on its behalf by an officer of the company or an attorney for the company. Any power of attorney or any other authority under which this proxy form is signed (or a duly certified copy of such power or authority) must be included with the proxy form.

9. If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt of proxies will take precedence. For details of how to change your proxy instructions or revoke your proxy appointment, see the notes to the notice of meeting.

10. You may not use any electronic address provided in this proxy form to communicate with the Company for any purposes other than those expressly stated.


