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Fedex Securities Private Limited
B 7, 3 Floor, Jay Chambers,
Dayaldas Road. Vile Parle (East)
Mumbai- 400057

Kind Attention: Mr. Saipan Sanghvi

LR

Dear Sir,

fawq / Sub: Mukka Proteins Limited T RS HE | Gi'l'&"m'&h / Proposed TPO of Mukka Proteins
Limited

T BB SR I ey 7 AT 7 IR & e 1, I i f6an S § fob 377eh1 S 3 IR 9 url
T g fob 30 e €/ WReta ufayfa oik fafvra a1 (Ot o1 e (gw) ok uadier sent) fafam,
2018 [T 3L HTH Hited s feaaor Remric) 3wy, 2018] 3 WauM! 3R 3T U o &1
qra el faran Ty €, iR 3o o g8 SR § T 110 R TRt 3R/ T1 U+t IVRER & U1 TRd1d
XIS GIRIT XA ¥ 80 37 B! B g B 3R Haldd Wrau=! qut T T4 SFeRN &1 ureH & |
SR & Feitl H i 73 feeafOrdt &1 iR o 2l 3 o1 urer fova ST &, SepT 97p Femap 1 $IR
Yowe o W P ® | o g W Al & 5 Gowe § S SitaT 9418 T § / 5% IR Y e
(STRAIGR) 37 &1 S1 Bl 718 §, T8 U9 HTD| Had SaIeUl &b IR R 81 S T & | I8 GHRid o=
! R s § for vt ofk Tt yavc ool fu oig |

With reference to the draft offer document in respect of captioned issue, clarifications sought by SEBI and
the replies submitted therein, it is stated that on scrutiny of the same, deficiencies / instances of non-
compliance of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (hereinafter
referred to as SEBI (ICDR) Regulations, 2018) and instructions have been observed, which are required
to be rectified / complied with by you before filing the offer document with the Stock Exchange and/ or
ROC. Observations on the captioned issue and other conditions to be complied with are indicated in
Annexure 'l' and ‘II’. It may be noted that the deficiencies / requirement of additional disclosures listed in
the Annexure are merely illustrative and not exhaustive. It is your responsibility to ensure full and true

disclosures.
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As Book Running Lead Manager (LM), you shall ensure that all changes are effected based on the
observations/ conditions contained in the Annexure before you file the offer document with the stock
Exchange/ ROC. A letter confirming these changes and explaining, in seriatim, the manner in which
each observation / condition has been dealt with along with your comments should be submitted to
us, before filing the final offer document with ROC / Stock Exchange. NO FURTHER CHANGES
SHOULD BE EFFECTED WITHOUT SPECIFIC WRITTEN CONSENT OF SEBI.

2. U5 Wy T ol § o el wfongfar ofR fafa §iE (@ah & oy v gwaraet (3] Siagdie)
TS B ol 3 fpdt ot Rg ¥ I 7 v o o A RIS AR TeH R 8 2 | Jah Al
TH A1 B Bls OIIGRT AaT ¢ 3 o witm a1 ufkaior (wietee) % fore Ffn (g9g) e o @1 v
& 9! fadig Fuf ot & SR 7 8 39 91d o1 e aa & 6 vRaia aediae & € 7 TRt a1
T B 75 I Tl & | 3l vEYeT (@S Heor) | I8 yHIior fohar @ 1o vRara gxae § o
Tt Ul (FERaRiIoR) U § 4 AiC dR TR 1afta € iR o U eieeun (FSeaiion) auT famres dxeor
o Hat & 37 [y T el & At & grau & e fPr e R | el veve g+ g
B fob U1 HRdTE Ufanfa ofR fafma 91 (Ueht &1 e gwg) iR Tesdiessr eant) fafrm, 2018
(A& (39 31T Hiea TS fEvaioR NeomREeT) ey, 2018] % 38R i frar o | dar &
SN S B, ik Fawres wRanfaa e @) ® fRawr v & Ty o Oe-amgex Rvia 3 o |

[t is to be distinctly understood that submission of offer document to SEBI should not in any way be
deemed or construed that the same has been cleared or approved by SEBI. SEBI does not take any
responsibility either for the financial soundness of any scheme or the project for which the issue is
proposed to be made or for the correctness of the statements made or opinions expressed in the offer
document. The LMs have certified that the disclosures made in the offer document are generally
adequate and are in conformity with SEBI regulations for disclosures and investor protection in force
for the time being. The LMs are advised to ensure the same with respect to SEBI (ICDR) Regulations,
2018. This requirement is to facilitate investors to take an informed decision for making investment
in the proposed issue.

3. %ﬁ@m@w%m%%wﬁwmﬁ%ﬁaﬁggm@ﬁ@ﬁmmﬁﬁ
Bl 8 o URelTd STaS & TR SRes) STFeR] Udbe 31 9T 3R o Hel iR ot g, O off srpoft
S Y] (<fis ST ¥ UfEA § b 3 g gRfa o7 & o O aaran (s o) s 5 o
31t forereTiRat Tel dd v, ok 33 Sexa § el veuest A yRdta ufayfa ok faffma o€ gz,
3 St 13 REadior RemaRics) WEey, 2018 F SFUR I & UG T Ta=d R T &
et | AR June 14, 2023 T THIOA (S fefeora wféfthere) wga fean g |
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Page 2 of 12



wTeefta giasfda

Securities and Exchange
Board of India
[t should also be clearly understood that while the Issuer Company is primarily responsible for the
correctness, adequacy and disclosure of all relevant information in the offer document, the LMs are
expected to exercise Due Diligence to ensure that the Company discharges its responsibility
adequately in this behalf and towards this purpose, the LMs have furnished to SEBI a Due Diligence
Certificate dated June 14, 2023, in accordance with SEBI ICDR Regulations, 2018.

4. T, HUT TRATT ST GIRId B & & 81 T IR, 2013 B URT 34 3 dga 31 1S fomadt ot
ST Y Yo el 81 STl I1 T8 DI UIGT] & SFTHR ol S Tl ol a1 Tt ahls, o Fopdt e &
T o1 8l S, STl TRTTdd e o W B e SRexi g1 | gTaiTo, el TRTd G&TaeT § is St
g1 HHI O S R BH Hi SATof yd eyt o R SRars HR udbalg |

The filing of offer document does not, however, absolve the company from any liabilities under
Section 34 of the Companies Act, 2013 or from the requirement of obtaining such statutory or other
clearances as may be required for the purpose of the proposed issue. SEBI further reserves the right
to take up, at any point of time, with the LMs any irregularities or lapses in offer document.

5. fopdl it v it ar fammue 5 var e i SR e fovan Ser, S URe T TRTa SRdTa (S0 ST
SR H A TE TReR 9 UF 1 | 39 AaU H Ut e fay 'y J st s, 2013 Ft
YRT 36 & WU BT 3R MHfd frarsmar g |

Any publicity materials / advertisements should not contain matters extraneous to the information
contained in the draft offer document. Attention is specifically drawn to the provisions of Section
36 of the Companies Act, 2013.

6. YUl Ugydh U8 YHIE B fb HRA ufayfa ok fafma 1S (st &1 FrivA @) ofR vadiam
31Ty fafem, 2018 o fafigm 25(1) IR SIEE- 111 & TR IR R 379 F Faiy & wrfem
WY B UM 8 TR 1715 § S0 U [a¥gd f9avur, auiufd, Hu-t IReR & 81 widided gifae
fBT ST & &1 T & HiaR / Widh TRTES & UM URA19-UH (WeR 1t () gifad fbu o & a1
&1 o HieR, Jait o U TR B 0T ST SR 1 8 1@ e S1aT1 1 715 IS folT By oo o +i o
Sl

The LMs are advised to ensure that a detailed calculation of filing fees in relation to the captioned
issue in terms of regulation 25(1) and Schedule 11 of the SEBI (ICDR) Regulations, 2018 is submitted
to SEBI within seven days of filing the Prospectus with ROC/ within seven days of filing the Letter
of Offer with the stock exchange, as the case may be, along with details of filing fees paid till date.

STI SN W1 GBI ¢, TTS T8 IR H 3T I o aTell I 9 g, o T B 3ot veees ag gy
B 3R T 1A BT YfP B3 o5 Tl 1 A9 BN 311 bt oTF & ey B 51 f3fae o) et &
TG &1 UTe [ T g |

If filing fees paid by you is less than the actual fees required to be paid, the LMs are advised to ensure
and confirm compliance with the provisions of Schedule 1Il of the said Regulations in regard to
payment of the balance fees to SEBI.
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[f filing fees paid by you are more than the actual fees required to be paid, you are advised to inform
SEBI about the amount to be refunded, along with detailed calculation of amount refundable and

name of the person in whose favour, the cheque may be issued by SEBI.

7. wRdTad e (3R 39 Siftmd U & S 8 1 AR § 12 A o HiaR O e (e e /
Hfekrw) & o Tiel off gear s |

The proposed issue can open for subscription within a period of 12 months from the date of issuance

of this observation letter.

Atk

Place: Mumbai Abhishek Ranjan
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Annexure I
OBSERVATIONS

1. Please refer to our letter dated August 24, 2023 and the response from LM dated September 02,
2023 and all other correspondences exchanged. LM is advised to ensure compliance with the same.

2. Draft offer document and the offer document, shall not contain any information where no
responsibility is taken by the BRLMs or the Issuer Company/ Expert. The Issuer Company /
BRLMs shall ensure that the “Industry Overview” section represents a fair and true view of the
comparable industry scenario and the same is neither exaggerated nor any underlying assumptions
have been omitted for investors to make an informed decision.

3. Sequencing of the chapters in the offer document shall be strictly in terms of the Schedule V1 of
SEBI (ICDR) Regulations, 2018.

4. The industry report disclaimers (if any) shall be removed from all places of the offer document.

5. LM is advised to include the industry report in the list of material documents for inspection and
also provide a link in the offer document for online access of industry report.

6. The LM is advised to ensure that offer documents are made in lucid and economical language with
limited usage of abbreviations. Abbreviations, if any. shall be used only with prior and appropriate
disclosure of the corresponding term. Jargons or nomenclatures, if any, shall be properly explained
at each and every mention of the same.

7. LM is advised to ensure all quantitative information be provided in tabular form and free from
discrepancies/errors, in all sections. LM may provide with certainty all the relevant information
sought by SEBI till the issue of this observation letter, in the offer document/UDRHP/RHP.

8. LM is advised to ensure that financial disclosures for the stub period and comparative periods shall
be made on account of audited, restated and consolidated financials only.

9. LM is advised to ensure that the primary business of the company shall be disclosed in lucid and
economical language. The disclosure shall specify the industry, sector, activity, products etc with

clarity.

10. LM is advised that reference to name of any place mentioned in the offer document may be followed
by name of City / State, as the case may be.

11. LM is advised that below observations dealing to a specific page or section are also incorporated at
all the applicable places in the offer document.

12. LM is advised to provide appropriate cross-references at all the RFs to the section containing
detailed disclosures.

13. LM is advised t avoid mention of the legal counsel to BRLM.

B
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14. Risk Factors (RF):

a. The LMs to ensure that any description of risk or description of the possibility of
occurrence of an event/ situation shall necessary follow with a statement of detailed
disclosure on past occurrences. If not, a categorical statement of disclosure on non-
occurrence of such events shall be disclosed.

b. Risk Factors - (i) every risk factor shall be provided with a cross-reference to the detailed
description of the facts / reasons in the DRHP, wherever applicable. (ii) In all risk
factors, wherever either only percentages or the absolute values are mentioned, LM shall
ensure to disclose both the absolute values and percentages adequately.

¢. LM is advised to enumerate the risk factors on its materiality. LM is advised that
material RFs complementary to each other shall be placed concurrently.

d. RF2-LM is advised to disclose in brief the permits required.

e. RF 2- Para 2 beginning with, Our Company has taken; LM is advised to disclose the
same as separate RF.

f. RF 2- para 2- LM is advised to re-phrase sentence, ‘company is yet to file application’,
(refer page 455), instead of company is in the process of.

g. RF2 & RF 6 — LM is advised to disclose revenue contribution manufacturing facilities
1 &1L

h. RF 4 — LM is advised that either the footnote to table disclosing corporate guarantee to
the lender shall be detailed or proper cross-referencing to be made to the page containing
the details.

i. RF 8- LM is advised to disclose a tabular disclosure of revenue contribution from top
2, top 5 and top 10 customers. LM is advised to verify disclosures made in RF with
disclosures made on page 354. LM is advised to disclose that top 10 customers are not
directly or indirectly related to the issuer/promoter/directors/promoter group ete.

jo RF 10— LM is advised to disclose a tabular representation of capacity utilization over
the disclosed financial period.

k. Additional RF — LM is advised that an additional RF shall be disclosed with respect to
the constitution of board and KMPs being oriented to promoter family.

. RF 19 — LM is advised to disclose the names of the associates and partnership firms
supplying raw material to the issuer.

m. RF 34 — LM is advised to disclose contribution to revenue from partnership facilities,
third party manufacturing units, job work etc.

n. RF 42— LM is advised to place the said RF as and under top 20 RFs. LM is advised to
summarize the contents of the table in in additional para.

o. RF 45 - LM s advised to disclose conflict of interest, if any, with
promoter/director/promoter group or company/subsidiary/group company w.r.t. the
leased property.

p. RF 61 — LM is advised to disclose as material document, CA certificate certifying the
re-purchase of shares,

q. RF 65 - LM is advised to disclose credit ratings for the issuer and its subsidiaries for
the disclosed financial period.

r. RF 355 & RF 65 — LM is advised to place the same as and under top 25 RFs.

s. Additional RF — LM is advised to disclose and additional RF on fishmeal being the
major product contributing to revenue. The RF shall be placed as and under top 15 RFs.

t. LM is advised to avoid repeat mention of RFs.

.
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u. Additional RF — LM is advised to disclose an additional RF on none of the directors
having an experience of directorship in a listed company. The RF shall be placed as and
under top 15 RFs.

15. General Information — LM is advised that offer document shall have no mention of Legal counsels
other than to the company. Similar disclosures at all appropriate places.

16. Objects of The Issue —
a. Page 135 — Investment in our associate- LM is advised to disclose whether the financials of
the associate (JV) are consolidated with the issuer’s financials and to what extent.
b. LM is advised to disclose the reasons/justification for increase in WC requirements for FY
24, as compared to disclosed financial period. LM is advised to disclose the same as a
separate RF to be placed as and under top 15 RFs.

|7. Basis for Issue Price-
a. Page 145 — LM is advised to disclose the parameters of adjustment for Adjusted EBITDA.
b. Page 148 — Comparison of KPIs — LM is advised to disclose the names of the unlisted peers.
Further, LM is advised to disclose the comparison of KPIs with listed peers in the business
of manufacturing aqua feed. The disclosures shall be made with necessary qualifications.

18. Industry Overview-
a. Page 189-190 — LM is advised to provide and disclose as separate RFs for the following:
Working capital management is key; Development of alternative feed sources; Important
Jor the industry to comply with regulations; Export Regulations; Compliance with
sustainable procurement practices; and Limited supply of raw materials.

19. Our Business-
a. LM is advised to disclose contribution to revenue from partnership facilities, third party
manufacturing units, job work etc.
b. Page 209- LM is advised to disclose top 10 customers contribution to revenue for the
disclosed financial periods, i.e. last 3 FY and stub period, if any.

20. Our Management- LM is advised to ensure that details of the Directors in the section titled
“Management” clearly depicts if any director is a nominee. 1f so, LM shall also disclose the details
on the shareholders nominating them. Similarly, such details to be disclosed for the KMPs as well.
LM to also confirm that apart from that disclosed in the offer document, there are no other nominee
directors, KMPs or other persons etc. appointed on behalf any of the shareholders or any other
person.

21. Our Promoters and Promoter Group-

a. Page 289-292 — LM is advised to disclose any conflict of interest with respect to the
properties given on rent or undertaken on rent by the issuer.

22. Management’s Discussion and Analysis-
a. LM is advised to disclose reasons for increase in profit from FY 2021 to FY 2022,

b
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At “Industry overview’: Clause 24 (3) of SEBI (ICDR) Regulations, 2018, requires that the LM
shall exercise due diligence and satisfy himself about all aspects of the issue including the veracity
and adequacy of disclosure in the draft offer document and the offer document. In view of the same,
LM is advised to ensure that:

i.  The draft offer document and the offer document, shall not contain any information where
no responsibility is taken by the BRLMs or the Issuer Company/ Expert.

ii.  The “Industry Overview” section represents a fair and true view of the comparable industry
scenario and the same is neither exaggerated nor have any underlying assumptions been
omitted for investors to make an informed decision.

iii. LM is further advised to include industry report in the list of material documents for
inspection and also provide a link in the offer document for online access of industry report.

LM is advised to ensure that the processing fees for applications made by Retail Individual Bidders
using the UPI Mechanism may be released to the remitter banks (SCSBs) only after such banks
provide a  written  confirmation on  compliance with  SEBI  Circular No:
SEBI/HO/CED/DIL2/P/CIR/2021/570 dated June 02, 2021 read with SEBI Circular No:
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021.

With respect to all the complaints received by LM / Company / forwarded by SEBI, LM is advised
to ensure that there is adequate redressal of the complaint and relevant disclosures of the same are
made in the Red Hearing Prospectus and other Offer related material along with the disclosures of
the financial impact of the same, if any.

LM is advised to ensure that the disclosure of details of all the criminal matters initiated by or
against the company, group, directors, promoters, subsidiaries which are at FIR stage and limited
cognizance has been taken by court, is incorporated in the UDRHP / RHP along with appropriate
risk factors in this regard.

LM isadvised to ensure following disclosures in the Issue advertisement for announcement of Price
Band and all further advertisements as a box item below the price band:

"Risks 1o Investors:

i.  The [to be disclosed] Merchant Bankers associated with the issue have handled [io be
disclosed] public issues in the past three years out of which [to be disclosed] issues closed
below the issue price on listing date.”

il.  Any adverse data in the basis for issue price should be disclosed. For example:

e “The Price/Earnings ratio based on diluted EPS for [latest full financial year] for the
issuer al the upper end of the Price band is as high as [to be disclosed] as compared to
the average industry peer group PE ratio of [to be disclosed].”

[if average industry peer group PE ratio is not available, then P/E of Nifty Fifty may be
disclosed]

* “Average cost of acquisition of equity shares for the selling shareholders in IPQO is [to be
disclosed] and offer price at upper end of the price band is [to be disclosed].”

b
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o “Weighted Average Return on Net Worth for [last three full financial years] is [to be

disclosed]%."”

The data on above disclosures shall be updated and disclosed prominently (in the same font size as
the price band) in advertisements of Price Band and all further advertisements, website of the
company and the stock exchange. Further, any adverse ratio / data in basis for issue price should be

disclosed.

28. LM shall submit the draft advertisement for announcement of Price Band with SEBI before its

publication in the newspapers for comments, if any.

o o o o ok
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Annexure I1
General Observations

LM is advised to ensure that prior to filing of RHP with Registrar of Companies, the Issuer
Company has received crucial clearances / licenses / permissions / approvals from the required
competent authority which are necessary for commencement of the activity for which the issue
proceeds are proposed to be utilized.

LM is advised to ensure that the *Observation Letter’ issued by SEBI is included among the material
contracts and documents for inspection.

LM is advised to ensure that prior to proceeding with the issue, “No Objection Certificates” are
obtained from all the lenders with whom the company has entered into an agreement and the terms
of such agreement require an approval to be taken.

LM is advised to ensure that adequate disclosures are made to disclose any material development
which may have a material effect on the Issuer Company between the date of registering final
prospectus or the RHP or the letter of offer, with the Registrar of Companies or designated stock
exchange, as the case may be, and the date of allotment of specified securities, while ensuring
compliance with Regulation 42 and Schedule X of SEBI (ICDR) Regulations, 2018.

LM is advised to ensure that exact cross-referencing of page numbers is provided in the offer
document instead of general cross-referencing.

In terms of SEBI Circulars No. SEBI/CIR/ISD/03/2011, No. SEBI/CIR/ISD/05/2011 and
SEBI/CIR/ISD/01/2012 dated June 17,2011, September 30,2011 and March 30, 2012 respectively,
LM is advised to ensure that 100% promoter holding is in demat form prior to listing.

LM is advised to ensure that SCORES authentication is taken by the issuer company prior to listing.

In pursuance of Regulation 25 Sub-Regulation 9(a) of SEBI (ICDR) Regulations, 2018, LM is
advised to certify while submitting the in-seriatim reply that all amendments, suggestions and
observations advised by SEBI have been complied with and duly incorporated in the offer
document, while also indicating the page number for the same.

ASBA:

LM is advised to ensure that sufficient number of Physical ASBA forms are printed and
dispatched directly to all designated branches of SCSBs which are located in places of
mandatory collection centers as specified in Schedule XII of SEBI (ICDR) Regulations, 2018,
Syndicate Members and Registered Brokers of Stock Exchanges, the Registrars to an Issue and
Share Transfer Agents (RTAs) and Depository Participants (DPs) registered with SEBI, at least
two days before the opening of the issue. This shall be in addition to ASBA forms which shall
be sent to controlling branch of SCSBs for sending to designated branches other than those
located in mandatory collection center.

ii) LM is advised to ensure that the ASBA mode of payment is highlighted in bold in all the

advertisement / communication informing about the issue. Further, LM is also advised to ensure

S
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that the following is suitably incorporated in all advertisements / communications regarding the
issue issued by the issuer:

a. The following may appear just below the price information of the issue as shown below:
“PRICE BAND: RS. xx TO RS. xx PER EQUITY SHARE OF FACE VALUE OF RS. xx EACH

THE FLOOR PRICE IS xx TIMES OF THE FACE VALUE AND THE CAP PRICE IS xx TIMES
OF THE FACE VALUE

BID CAN BE MADE FOR A MINIMUM OF xx EQUITY SHARES AND IN MULTIPLES OF xx
EQUITY SHARES THEREAFTER.

(APPLICATION SUPPORTED BY BLOCKED AMOUNT)

Simple, Safe, Smart way of Application !!'

Mandatory in public issue .No cheque will be accepted

now available in ASBA for retail individual investors.
UNJFIED PAYMENTS INTERFACE

*ASBA is u better way of applying (o issues by simply blocking the fund in the bank account.
For further details check section on ASBA below.”

b. The following paragraph on ASBA may be inserted in the advertisement/Communications:
“ASBA has to be availed by all the investors except anchor investors. UPI may be availed by Retail
Individual Investors.

For details on the ASBA and UPI process, please refer to the details given in ASBA form and abridged
prospectus and also please refer to the section “Issue Procedure - Issue Procedure of ASBA Bidders”
beginning on page xxx of the Red Herring Prospectus. The process is also available on the website of
AIBI and Exchanges in the General Information Document.”

ASBA bid-cum application forms can be downloaded from the websites of Bombay Stock Exchange
and National Stock Exchange and can be obtained from the list of banks that is displayed on the
website of SEBI at www.sebi.gov.in. ** List of banks supporting UPI is also available on the website
of SEBI at www.sebi.gov.in**

o ok ok ok ok
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