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Draft Letter of Offer

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

This Draft Letter of Offer (“DLoF”) is sent to you as a Shareholder(s) of Sobhagya Mercantile Limited (“SML”/“Target Company”). If
you require any clarifications about the action to be taken, you may consult your Stock Broker or Investment Consultant or Manager to the
Offer or Registrar to the Offer. In case you have recently sold your shares in the Target Company, please hand over this Draft Letter of Offer
to the Members of the Stock Exchange through whom the said sale was affected.

OPEN OFFER BY

Mr. Shrikant Bhangdiya (“Acquirer 1”)
Residing at Plot No. 20-2, H. No. 526, Bhangdiya House, Near Getwell Hospital, Dhantoli, Patwardhan Ground, Nagpur-440 012
Contact No.: +91 95455 99953; E-Mail ID: smb@themksgroup.com
and
Mrs. Aarti Shrikant Bhangdiya (“Acquirer 2”)
Residing at Plot No. 20-2, H. No. 526, Bhangdiya House, Near Getwell Hospital, Dhantoli, Patwardhan Ground, Nagpur-440 012
Contact No.: +91 712 2460120; E-Mail ID: smb@themksgroup.com
and
Mrs. Megha Miteshkumar Bhangdiya (“Acquirer 3”)
Residing at Plot No. 20-2, H. No. 526, Bhangdiya House, Near Getwell Hospital, Dhantoli, Patwardhan Ground, Nagpur-440 012
Contact No.: .: +91 712 2460120; E-Mail ID: smb@themksgroup.com
and
Mrs. Sonal Kirtikumar Bhangdiya (“Acquirer 4”)
Residing at Plot No. 20-2, H. No. 526, Bhangdiya House, Near Getwell Hospital, Dhantoli, Patwardhan Ground, Nagpur-440 012
Contact No.: +91 712 2460120, E-Mail ID: smb@themksgroup.com
and
Mrs. Manisha Omprakash Maniyar (“Acquirer 5”)
Residing at A Plot No. 20-2, H. No. 526, Bhangdiya House, Near Getwell Hospital, Dhantoli, Patwardhan Ground, Nagpur-440 012
Contact No.: +91 712 2460120; E-Mail ID: smb@themksgroup.com

to the existing shareholders of

SOBHAGYA MERCANTILE LIMITED
(CIN: L51900MH1983PLC031671)
Registered Office: 1/25 & 1/26, 1st Floor, Tardeo Air Conditioned Market Society, Tardeo Road, Mumbai-400 034.
Tel No.: +91 22 5630 1060/6630 1060; E-Mail ID: sobhagyamercantile9@gmail.com; Website: www.sobhagyamercantile.com

to acquire 62,400 Equity Shares of ¥10 each representing 26% of Equity Share Capital of the Target Company at a price of 210.00
(Rupees Ten only) per Equity Share (“Offer Price”), payable in cash

* This Offer is being made by the Acquirers pursuant to Regulation 3(1) and 4 of SEBI (SAST) Regulations 2011.

* This Offer is not conditional upon any minimum level of acceptance by the Shareholder(s) of the Target Company.

* As on date of this Draft Letter of Offer, there are no statutory approvals required to acquire equity shares that are validly tendered
pursuant to this Open Offer. However, the Open Offer would be subject to all Statutory Approvals that may become applicable at a
later date but before completion of the Open Offer.

¢ If there is any upward revision in the Offer Price/Offer Size at any time up to one (1) working day prior to commencement of the
Tendering Period i.e. August 06, 2019 (Tuesday) in terms of the SEBI (SAST) Regulations, 2011, the same would also be informed
by way of an announcement in the same newspapers where the Detailed Public Statement (‘DPS’) was published. Such revised Offer
Price would be payable to all the Shareholders, who have validly tendered their Equity Shares anytime during the Tendering Period to
the extent their Equity Shares have been verified and accepted under the Offer, by the Acquirers. If the Offer is withdrawn pursuant to
Regulation 23 of SEB1 (SAST) Regulations, 2011, the same would be communicated within two (2) working days by an
announcement in the same newspapers in which the DPS had been published.

* Ifthere is a competing offer:

The Public Offers under all the subsisting bids shall open and close on the same date.

* A copy of the Public Announcement (‘PA’), Detailed Public Statement (‘DPS’) and this Draft Letter of Offer (‘DLoF’) are also

available on the website of Securities and Exchange Board of India (‘SEBI’) at www.sebi.gov.in.

i MANAGER TO THE OFFER & . REGISTRAR TO THE OFFER
Mark Corporate Advisors Private Limited Purva Sharegistry (India) Private Limited
’ CIN: U67190MH2008PTC181996 CIN: U67120MH1993PTC074079
4504/ lJv The Sumﬂgt gusmesi;ayj 9, Shiv Shakti Industrial Estate
ant Janabai Road (Service Lane), ’ . > :
MARK | orW. E. Highway, Vile Parle (East), '{:OR‘ B‘l’,"Chla I;:'Iarg’ OF;)‘;.Kasmrba Hospital,
Mumbai-400 057. wer Parel (E), Mumbai-400 011,
Tel. No.: +91 22 2612 3207/08 Tel. No.: +91 22 2301 8261/2518
E-Mail ID: E-Mail ID: support@purvashare.com
openoffer@markcorporateadvisors.com Contact Person: Ms. Deepali Dhuri
Contact Person: Mr. Manish Gaur Website: www.purvashare.com
Website: www.markcorporateadvisors.com SEBI Reg. No.: INR000001112

SEBI Reg. No.: INM000012128
Offer Opens on: August 07, 2019 (Wednesday) Offer Closes on: August 22, 2019 (Thursday)




TENTATIVE SCHEDULE OF ACTIVITIES PERTAINING TO THE OFFER:

== Nature of Activity = Date . Day

Date of the PA June 14, 2019 Friday
Date of publishing the Detailed Public Statement June 21, 2019 Friday
Last date for filing of Draft Letter of Offer with SEBI June 28, 2019 Friday

July 15,2019 Monday
July 22,2019 Monday
July 24, 2019 Wednesday
July 31,2019 Wednesday

Last date of a competing offer

Latest date by which SEBI’s observations will be received

Identified Date*

Last date by which the Letter of Offer will be dispatched to the
Shareholders (Except the Acquirers and the Selling Shareholders) as on
the identified date

Last date by which the recommendation of the committee of Independent | August 02, 2019 Friday
Directors of the Target Company will be given and published
Last Date for revising the Offer Price/number of shares August 06, 2019 Tuesday
Date of Public Announcement for Opening the Offer August 06, 2019 Tuesday
Date of Commencement of the Tendering Period (“Offer Opening date”) | August 07,2019 | Wednesday
Date of Closing of the Tendering Period (“Offer Closing date”) August 22,2019 | Thursday
Last date for communicating Rejection/acceptance and payment of | September 06, Friday
consideration for accepted equity shares or credit of unaccepted shares to 2019

demat account
*Identified Date is only for the purpose of determining the names of the shareholders (except the Acquirers and the Selling Shareholders) as
on such date to whom the Letter of Offer will be sent. It is clarified that all the Public Shareholders (registered or unregistered) of the
Target Company, are eligible to participate in this Offer any time during the tendering period of the Offer.




RISK FACTORS:

Given below are the risks related to the proposed Offer and those associated with the Acquirers:

Relating to the Proposed Offer:

1)

2)

3)

This Offer is not subject to the receipt of any statutory approvals. If any Statutory Approval is required or
become applicable at a later date and therefore, in the event that either the statutory approvals or regulatory
approvals, if any, are not received in a timely manner or there is any litigation to stay the Offer, or SEBI
instructs the Acquirers not to proceed with the Offer, the Offer process may be delayed beyond the schedule
of activities indicated in this Draft Letter of Offer. Consequently, the payment of consideration to the public
shareholders of Target Company, whose Equity Shares have been accepted in the Offer as well as the return
of shares not accepted by the Acquirers, may be delayed. In case of delay in receipt of any statutory
approval, SEBI has the power to grant extension of time to the Acquirers for payment of consideration to
the public shareholders of the Target Company who have accepted the Offer within such period, subject to
the Acquirers agreeing to pay interest for the delayed period, if directed by SEBI, in terms of Regulation
18(11) of the Regulations. '

In case of over-subscription in the Offer, as per the Regulations, acceptance would be determined on a
proportionate basis and hence there is no certainty that all the Equity Shares tendered by the shareholders in
the Offer will be accepted.

Shareholders who tender the Equity Shares in acceptance of the Offer shall not be entitled to withdraw their
shares, even if the acceptance of equity shares under this Offer and despatch of consideration are delayed.

Relating to the Acquirers:

1)

2)

3)

The Acquirers makes no assurance with respect to the financial performance of the Target Company and
their investment/divestment decisions relating to their proposed shareholding in the Target Company.

The Acquirers cannot provide any assurance with respect to the market price of the Equity Shares of the
Target Company before, during or after the Offer and expressly disclaims any responsibility or obligation of
any kind (except as required by applicable law) with respect to any decision by any Shareholder on whether
to participate or not to participate in the Offer.

The Acquirers and the Manager to the Offer accepts no responsibility for the statements made otherwise
than in the Public Announcement (“PA”)/Detailed Public Statement (“DPS”)/Draft Letter of Offer
(“DLoF”)/Letter of Offer (“LoF’) and anyone placing reliance on any other sources of information, not
released by the Acquirers, would be doing so at his / her / its own risk.

The Risk Factors set forth above pertain to the Offer and does not relate to the present or future business
or operations of the Target Company or any other matters and are neither exhaustive nor intended to
constitute a complete or comprehensive analysis of the risks involved in or associated with the
participation by any Shareholder in the Offer. Each Shareholder of the Target Company is hereby
advised to consult with legal, financial, tax, investment or other advisors and consultants of their
choosing, if any, for further risks with respect to each such Shareholder’s participation in the Offer.
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1. ABBREVIATIONS/DEFINITIONS

Acquirers Mr. Shrikant Bhangdiya (“Acquirer 1), Mrs. Aarti Bhangdiya (“Acquirer
2”), Mrs. Megha Bhangdiya (“Acquirer 3”), Mrs. Sonal Bhangdiya
(“Acquirer 4”) and Mrs. Manisha Maniyar (“Acquirer 5”)

BSE BSE Limited, Mumbai

CDSL Central Depository Services (India) Limited

Companies Act Companies Act, 1956 and Companies Act, 2013

CP Conditions Precedent

DP Depository Participant

DPS/Detailed Public | Detailed Public Statement relating to the Offer published on June 21, 2019

Statement (Friday)

DLoF/Draft Letter of | This Draft Letter of Offer dated June 28, 2019 (Friday)

Offer

Eligible Persons for the
Offer

All owners (registered or unregistered) of Equity Shares of the Target
Company who own the shares at any time before the Closure of the Offer
(except the Acquirers and the Promoters/Sellers)

Equity Share Capital Paid-up Equity Share Capital of ¥24,00,000 comprising of 2,40,000 Equity
Shares of 310 each
Equity Shares Fully paid-up Equity Shares of the Target Company of the Face Value of 10

(Rupees Ten only) each

Escrow Account

Shall have the meaning given to it in paragraph 6.2.2 of this Draft Letter of
Offer

Escrow Amount

Shall have the meaning given to it in paragraph 6.2.2 of this Draft Letter of
Offer

Escrow Bank

Indusind Bank Limited

FEMA Foreign Exchange Management Act, 1999, as amended from time to time
Flls Foreign Institutional Investors registered with SEBI

Identified Date

July 24, 2019 (Wednesday) i.e. date falling on the tenth (10") Working Day
prior to the commencement of Tendering Period, for the purposes of
determining the Public Shareholders to whom this Letter of Offer shall be
sent

IFSC Indian Financial System Code
Income Tax Act Income Tax Act, 1961, as amended from time to time
I/INR/Rs. Indian Rupees, the legal currency of India

Manager/Manager to the
Offer

Mark Corporate Advisors Private Limited

MICR Magnetic Ink Character Recognition

NA/N.A. Not Applicable

Non-Resident Persons resident outside India as defined under FEMA, holding Equity Shares

Shareholder(s) of the Target Company

NRI Non-Resident Indian

OCBs Overseas Corporate Bodies

Offer period Period from the date of entering into an agreement, to acquire Equity Shares,
Voting Rights in, or control over a Target Company requiring a Public
Announcement, or the date of Public Announcement, and the date on which
the payment of consideration to Sharecholders who have accepted the Open
Offer is made, or the date on which the Open Offer is withdrawn

Offer/Open Offer The Open Offer is made by the Acquirers to the Public Shareholders to
acquire upto 62,400 Equity Shares, representing 26% of the Equity Share
Capital/Voting Capital of the Target Company

Offer Price %10 (Rupees Ten only) per Equity Share

Offer Size Upto 62,400 Equity Shares representing 26% of Equity Share Capital/Voting

Capital of the Target Company at a price of ¥10.00 (Rupees Ten only) per
Equity Share, aggregating to %6,24,000 (Rupees Six Lakhs Twenty Four
Thousand only)

PA/Public Announcement

Public Announcement of the Offer issued by the Manager to the Offer, on
behalf of the Acquirers on June 14, 2019 (Friday)

Promoters of Sobhagya Mercantile Limited as per Regulation 31(1)(b) of
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SEBI (Listing Obligations and Disclosure Requirements) 2015

Public Shareholder(s)

The Equity Shareholder(s) of the Target Company other than the Acquirers
and the Promoters/Sellers of the Target Company

Registrar/Registrar to the
Offer

Purva Sharegistry (India) Private Limited

RTGS Real Time Gross Settlement

SEBI Securities and Exchange Board of India

SEBI Act Securities and Exchange Board of India Act, 1992, as amended or modified
from time to time

SEBI (LODR) Securities and Exchange Board of India (Listing Obligation and Disclosure

Regulations, 2015 Requirement) Regulations, 2015, and subsequent amendments thereof

SEBI (SAST) Regulations, | Securities and Exchange Board of India (Substantial Acquisition of Shares

2011/SEBI (SAST) and Takeovers) Regulations, 2011, and subsequent amendments thereof

Regulations/Regulations v

SPA/Agreement Share Purchase Agreement entered on June 14, 2019 (Thursday)

Stock Exchange(s) BSE Limited

Target Company/SML Sobhagya Mercantile Limited

Tendering Period Period within which Shareholders of the Target Company may tender their

Equity Shares in acceptance to the Offer, i.e. the period between and
including August 07, 2019 (Wednesday) to and August 22, 2019 (Thursday)

Page | 2




2. DISCLAIMER CLAUSE

IT IS TO BE DISTINCTLY UNDERSTOOD THAT FILING OF DRAFT LETTER OF OFFER WITH
SEBI SHOULD NOT, IN ANY WAY, BE DEEMED OR CONSTRUED THAT THE SAME HAS BEEN
CLEARED, VETTED OR APPROVED BY SEBIL. THE DRAFT LETTER OF OFFER HAS BEEN
SUBMITTED TO SEBI FOR A LIMITED PURPOSE OF OVERSEEING WHETHER THE
DISCLOSURES CONTAINED THEREIN ARE GENERALLY ADEQUATE AND ARE IN
CONFORMITY WITH THE REGULATIONS. THIS REQUIREMENT IS TO FACILITATE
SHAREHOLDERS OF SOBHAGYA MERCANTILE LIMITED TO TAKE AN INFORMED
DECISION WITH REGARD TO THE OFFER. SEBI DOES NOT TAKE ANY RESPONSIBILITY
EITHER FOR FINANCIAL SOUNDNESS OF THE ACQUIRERS OR THE COMPANY WHOSE
SHARES AND CONTROL IS PROPOSED TO BE ACQUIRED OR FOR THE CORRECTNESS OF
THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THE DRAFT LETTER OF OFFER. IT
SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE ACQUIRERS ARE PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT
INFORMATION IN THIS DRAFT LETTER OF OFFER, THE MANAGER TO THE OFFER IS
EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT ACQUIRERS DULY
DISCHARGE THEIR RESPONSIBILITY ADEQUATELY. IN THIS BEHALF, AND TOWARDS
THIS PURPOSE, THE MANAGER TO THE OFFER, MARK CORPORATE ADVISORS PRIVATE
LIMITED HAS SUBMITTED A DUE DILIGENCE CERTIFICATE DATED JUNE 28, 2019 TO SEBI
IN ACCORDANCE WITH THE SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND
TAKEOVERS) REGULATIONS, 2011 AND SUBSEQUENT AMENDMENT(S) THEREOF. THE
FILING OF THIS DRAFT LETTER OF OFFER DOES NOT, HOWEVER, ABSOLVE THE
ACQUIRERS FROM THE REQUIREMENT OF OBTAINING SUCH STATUTORY CLEARANCES
AS MAY BE REQUIRED FOR THE PURPOSE OF THE OFFER.

3. DETAILS OF THE OFFER
3.1. BACKGROUND OF THE OFFER

3.1.1. This Open Offer is being made by Mr. Shrikant Bhangdiya (“Acquirer 1”), Mrs. Aarti Bhangdiya
(“Acquirer 2”), Mrs. Megha Bhangdiya (“Acquirer 3”), Mrs. Sonal Bhangdiya (“Acquirer 4”) and Mrs.
Manisha Maniyar (“Acquirer 5”) (hereinafter collectively referred to as “Acquirers”)to the Equity
Shareholders of Sobhagya Mercantile Limited (hereinafter referred to as “SML”/“Target Company™)
pursuant to and in compliance with regulation 3(1) and 4 of the Regulations to acquire upto 62,400 Equity
Shares of ¥10.00 each representing 26% of the Equity Share Capital/Voting Capital of the Target Company
(“Offer Size”) at a price of T10 (Rupees Ten only) per Equity Share (“Offer Price”), payable in cash,
subject to the terms and conditions set out in the PA, DPS, DLoF and LoF that will be sent to the Public
Shareholders of the Target Company.

3.1.2.The details of the Transactions which triggered the Open Offer are as under:
The Acquirers have entered into a Share Purchase Agreement (“SPA”) with the existing Promoter

(hereinafter referred to “Selling Shareholders”/“Sellers”) of the Target Company for 82,830 Equity
Shares representing 34.51% of the Equity Share Capital of the Target Company. The details of the same is

as under:
i Part of Details of Shares/Voting Rights held by the Selling Shareholders
Sr. Promoter Pre Transaction Post Transaction
:Ne. Namg, PAN & Address | Group No of Shares | % vis a vis total No of % vis a vis total
| EEE . .l (Yes/Neo) | % | Share Capital Shares Share Capital
1) Mangalam Exim Pvt. Ltd. Yes 48,530 20.22% Nil N.A.
PAN: AAACM 3555 F
Address:
412, Arun Chamber, 4th Floor,
Tardeo, Mumbai-400 034
2) Shree Kumar Mangalam Yes 600 0.25% Nil NA.
Traders Pvt, Ltd.
/) PAN ~AAACS 6533 K
G \
O~ ‘\ o
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Part of Details of Shares/Voting Rights held by the Selling Shareholders
Sr. o S Promoter | ¢ Pre Transaction Post Transaction .
No. Name; PAN & Addr €S8 v Group No of Shar "% vis a*Vis total Noof: | % vis a vis total
A (Yes/No) @ ot Shares Share Capital Shares Share Capital
Address:
93, Landmark 9% Floor
Carmichael Road,
Mumbai-400 026
3) Mr. Kumaar Bagrodia Yes 33,700 14.04% Nil N.A.
(Refer
PAN: AACPBO154 E Note)
Address:
93, Landmark,
Cammichael Road,
Mumbai-400 026
TOTAL 82,830 34.51% Nil N.A.
Note:

Mr. Kumaar Bagrodia, one of the Promoter & Seller to the Share Purchase Agreement holding 33,700 Equity Shares representing
14.04% of the Equity Share Capital of the Target Company, was categorized under the Public category inadvertently since September
2010. On account of this, regulation 8(3) of SEBI (SAST) Regulations, 1997, regulation 30 of SEBI (SAST) Regulations, 2011 and
other applicable regulations could not be complied with.

3.1.3.The said Sale Equity shares are lying in the Sellers’ Demat Account.

3.1.4.The Sellers have not been prohibited by SEBI from dealing in securities, in terms of directions issued under
Section 11B of the SEBI Act, 1992, as amended or under any other regulation made under the SEBI Act,
1992.

3.1.5.The Salient features of the Share Purchase Agreement (‘SPA”) is as under:

Subject to the satisfaction of the Condition Precedent specified in Clause 3, the Sellers shall sell to the
Acquirers and the Acquirers shall, purchase the Sale Shares, as-is, against payment of the Purchase
Consideration and on the terms and conditions hereinafter contained (“Transaction”).

An earnest money deposit of ¥4,14,150 (Rupees Four Lakhs Fourteen Thousand One Hundred and Fifty
only) (“EMD”) being paid for the Sale of Shares at the time of execution of this Share Purchase
Agreement. The balance portion of the Purchase Consideration which shall be outstanding after adjusting
the EMD would be paid prior to the time of Completion Date but after compliance with the Takeover
Regulations and payment of consideration to the shareholders who have surrendered their Equity Shares in
the Open Offer (“Balance Consideration”).

Conditions of Agreement:

The Transaction is conditional upon the Acquirers having obtained the requisite approval/clearance from
SEBI for the Open Offer in accordance with the Takeover Regulations.

Compliance with Takeover Regulations:

‘The Completion shall be subject to compliance with the provisions of the Takeover Regulations and the
Acquirers shall ensure such compliance with the Takeover Regulations.

On the consummation of the Open Offer, if the shareholding of the Acquirers (who will be classified as a
‘Promoter’ of the Company under the SEBI LODR) is such that the Company does not satisfy the
‘minimum public shareholding’ in terms of Rule 19A of the Securities Contracts (Regulation) Rules, 1957
(MPS Requirement), then the Acquirers shall reduce their shareholding in the Company in accordance
with applicable law to comply with such MPS Requirement, including but not limited to through an
institutional placement programme in terms of Chapter VIIIA of SEBI circular CIR/MRD/DP/05/2012 (as
amended from time to time). The Parties agree that the responsibility to comply with the MPS Requirement
shall be of the Acquirers.

3.1.6.The Proposed change in control of the Target Company is not through any Scheme of Arrangement.
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3.2.10.
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newspapers in which the DPS has been published and such Public Announcement will also be sent to SEBI,
BSE and the Target Company at its Registered Office.

As on date, the Manager to the Offer, Mark Corporate Advisors Private Limited does not hold any Equity
Shares in the Target Company. The Manager to the Offer further declares and undertakes that they will not
deal on their own account in the Equity Shares of the Target Company during the Offer Period as per
Regulation 27(6) of the SEBI (SAST) Regulations.
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