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HEI® HE§8®/ Assistant General Manager
Mc-ﬁ'hqdqﬁaamm-s/ RAC-Division of Issues and Listing-3
form fag fa¥M1/ Corporation Finance Department

GHTY ./ Phone: +91 22 26449546

3-#el/ Email: komalb@sebi.gov.in

January 7, 2026

Axis Capital Limited

1st Floor, Axis House
P.B. Marg,

Worli Mumbai - 400 025
Maharashtra, India

Kind Attention: Mr. Sagar Jatakiya

eIy / HeIeaT,

Dear Sir / Madam,

fas31/ Subject: Proposed IPO of Kusumgar Limited (the Company/ Issuer)

1.

IR H HST HRoY IR ST (JTUT TR STafie), R ufengfd ik faftma a1 ([ aRT 9/
0 TSRO 3R D GEY H U U ITRI & e H, Ig Grad far ST & b 370! Sird aA &R I8 Ui
T & o 570 BT € / R ufergfer iR faftma a1 [Ooft ot Frfee (399) oTR wanciaor amemd] faf,
2018 [TT (39 31T Hitee TS [SFpoR RIaRRHeH) W2, 2018] & Uae i iR &y T 3 &t
Ul el ol TIT &, 3R 3ATTh folg T8 SRl @ fob AT Fleb Tarfeiod 3R / AT Uit ASRER b U TRt
SIS SRS T I Ugel I Bl Bl ¥ N AR Faed Fragml qeim T 17U gl &1 dierd o |
SWRIh & Tge § &t T3 feoaforat o iR fSF ot nfS &1 arer fawr S 8, S9aT i e 1 3R
Sera ‘I 4 foar T 2 | o g off Al oW & Holrd H Sl BRI Jd1s T § / I8 IR UebciaRul
(FSFBIoR) &1 $1 91 el TS 8, T8 T 3NTUD! el ITERUT & AR TR & IR 1T 8 | T8 GAFAd ot
fOrTeTRY MU & fob Tt 3fR HE HehcianmuT fhy ST |

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 'I' 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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2. B AT 1S HIoR B & A1, 31T I JII12d BT 1o Feldb Taareiat / aiT JoRgR b U TR ST
It F_ U Ugel Hetid H o g3 fewafuidl / ol JMfe & SR IRl S¥clidsl H 98ed aw felt S |
Ut IAORER / T TaeTeial o U SifAH TR SxciTdot St el o Uget JMTIeh! &4 Uds U o 39
1 BT g B BRiT fdh SUETTHR It R folg 1Y € 3iR H1er &1 I8 off a1 81 fob Idiap fewquft / arct
%Tqﬁ%agﬂwaamwﬁmw% S 37T iR B +ft geca Jt | fAfa wenfd fog famr &

|

As Book Running Lead Manager (BRLM/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.

3. I T T STl & foh IRei Iiehgfer 3fR fAfFr a1 (Helh) & U IRKTTa SRATait (TR STagHe) STRge
R BT 37 famedt oft RE U I 71 IR I 1 et GRT 39 Ao UeM aR & TS © | HEY 7 o 39 91 D
1S FOorgRY <1 2 o oy b a1 uRasmT (doiae) & fie i (393) e S @t e @ Sadt faxdia
R 312t 2 3R A & 39 a1 &l FOFHRRY ofdl & i TRKTa SxTaiet H &1 1S STFdRT IT &eh Dl T3 - Tet
g | Il veEeT (s Heor) = T8 WO T & foh TReTar SectTalet 3 ST e o (o) fhe Tu g
A1 AR TR 9AiF & 31 S Yareiaxvll (fSFRIvR) oI (91 TRef & Tae § 39 99T AF] st & fAfadi &
Tt & IR fag T g | 3nft weue g off gRfaa o s S aredia wfohgfa oiR fafr a1 (9ot
@1 i (3%) 3R uaciaur 3mey] i, 2018 [Tt (39 31T Hiice Us fS¥gioR RaaricH)
W19, 2018] & IR ff 3w AT | T BT FE ST B, s e wReaTfad FreF (393)
191 R & T H Fra-THeTas F0ig of 9 |

It 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.

4. I8 i g R W T fobar et & o Tl 53 a1 Y ForRaRt 5 U | et (33g3R) ol &l gl
2 b TR SRS o SRR SRRt ST b hl 11T 3T St T2t 31k g &, i off apoft veerant (offs
o) & 3T 2 6 9 7' gfad a1 & foig o deawar (S fefetor) sRa s ot 3o+t fomieTRar
TE &1 ¥ g, 3R Seft Seew § sumft neudt A TR wiehf iR R 918 (39 31w dHfted T
SFpoR RearRHcy) e, 2018 & FHR T&l & U G aod=dl S o & H9Y H R
September 27, 2025 @1 FAIU (€ f3fetorT Afcfthde) TRgd faar g |
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It 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 September 27, 2025 in accordance with SEBI ICDR
Regulations, 2018.

5. BIcilfeh, PUT TRITd SRITaST STREeT ox o I & BT SIS, 2013 Pt URT 34 & e of 73 fopedt off
IEIT T el 81 S AT I8 DI T & SFJHR it 9T alefl FoRt IT U $Ig 31 Hofdt o o Geh
&I B S, S TRt R & Tee ° o SRodt 81 | BTailfeh, T SR STTaST H ahls JYfSfiiar ar
HHT 9T T R it ot 3ol Ul & (e SRars ) T g |

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.

6. o=t oft s |t a1 fasmom 5 O 35w oft Iera @) T SITe, ST U SRR ST (19T 3R
STREC) H &1 TS TFaRT ¥ M 81 | 39 6a 3 SIYaT €47 Ay o9 | Pt Sfefiad, 2013 H &RT 36
& T Bt SR AT T T3 |

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.

7. 3Evil ydEd I8 GRITEd o b TR Aforgfdl 3R 3 SIS [Uoit & i (399) 3TR Jehciaur Jiuay]
TR, 2018 & RAFRA 25(1) IR ITIT- l & TR IWIH 1 (337) & TG H BISH i DI TUFT
5 TR BT TS & ISP U R faur, Fenfeufd, ot IRSR & 81 Heiaed a1 fhg S &
T Rl & iR / i CaioT & U STA-0 (e 3Hth 3HT) <Tiier b STy 3 T ot b ofiews
T & I IR R T ST 3TR 1) & 31 e 31T il T WIS felT thig T &RT off faam Sy |

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 Il 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.

8. 3O i BN 31T i &, A I8 ARd H 31aT DI S dTett BT J FHH 81, ar 0 H 3uelt veeds I8 grfea
T IR 3T I DI GE o o Tt T 9 ThIT 37T T ST o Tier H 77 fAigei ol SIEi-l & Ui
@1 9T fRT TR |
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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 Il of the said Regulations in
regard to payment of the balance fees to SEBI.

9. 3T ST i 31T DI &, TS I8 IR H AT Bl ST dletl e I Afee 8T, AT U H M9 Ht Bl Gfad Har
1o foparTt N SifeTs ST &, |1 & 319 I8 off JaTe a5 31To Alers ST arell hisg T H i T0FT 8
1 2 3TR Tt o fameh A OR YT =1 81T |

If 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 payment may be made by SEBI.

10. SR 7 (3%) 39 3109 93 & SIRT 81T bl IRIE 9 12 HEHT & IR U7 oI (31ISH av /
feteer) o felg Gler ST e © |

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

Digitally signed by
Komal Sanjaysingh Bais
Date: 07-01-2026
11:19:16

TJM /Place: §9% /Mumbai Komal Bais

Page 4 of 10

171973/2026



HO/(76)2025-CFD-RAC-DIL3

10.

Annexure |
OBSERVATIONS

Please refer to our letters/ emails dated November 12, 2025, December 12, 2025 and December
29, 2025 and response received from Book Running Lead Managers (BRLM / LM) through letters
and emails dated November 14, 2025, December 19, 2025 and December 29, 2025 and all other
correspondences exchanged. LM is advised to ensure compliance with the same.

In the above regard, LM is advised to ensure that the changes made pursuant to our initial as
well as subsequent set of clarifications are duly incorporated in the updated Draft Red Herring
Prospectus (UDRHP).

Wherever the LM has mentioned “Noted for compliance” or “Complied with and noted for
compliance” in its replies, LM shall ensure that the same are duly complied with.

These observations have been made while referring to a specific chapter or point, however, the
LM shall ensure to disclose the same across all pages/chapters where the same/ similar matter
occurs in the UDRHP.

The LM is advised to ensure that the language used in the UDRHP is lucid, usage of abbreviations
is limited, abbreviations to be used in the para, if already quoted in the same page / heading;
any expressions, jargons or nomenclatures from other languages or not commonly used, are
explained clearly at all relevant places.

LM is advised to ensure that the Risk Factors provide adequate explanation of risk, are placed
based on materiality and provide cross-reference to the exact page no. of the UDRHP, wherein
further information has been disclosed.

Wherever the LM has undertaken to modify the risk factors in its replies, the same shall be duly
modified and incorporated in the UDRHP.

LM is advised to disclose the face value of the shares at all relevant places in the UDRHP.

LM is advised to incorporate all the certificates issued by the Chartered Accountants under the
section Material Contracts and Documents for Inspection.

LM is advised to confirm and disclose that the AoA does not confer special rights to any person
in any manner.
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11.

12.

13.

14.

15.

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:

11.1. The draft offer document and the offer document, shall not contain any information
where no responsibility is taken by the LMs or the issuer company/ Expert.

11.2. 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.

11.3. 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/CFD/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 no /
some cognizance has been taken by court, is incorporated in the UDRHP / RHP along with
appropriate Risk Factors in this regard.

LM is advised 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 to Investors:

i. The [to be disclosed] Merchant Bankers associated with the issue have handled [to be
disclosed] public issues in the past three years out of which [to be disclosed] issues closed
below the issue price on listing date.”
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16.

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

* “The Price/Earnings ratio based on diluted EPS for [latest full financial year] for the
issuer at 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 IPO is [to be
disclosed] and offer price at upper end of the price band is [to be disclosed].”

e “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.

LM shall submit the draft advertisement for announcement of Price Band with SEBI before its
publication in the newspapers for our comments, if any.
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Annexure |l
General Observations

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

2. 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.

3. 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 IX of SEBI (ICDR) Regulations, 2018.

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

5. 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.

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

7. 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.

8. ASBA:
8.1. 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 Xl of SEBI (ICDR) Regulations,
2018, Syndicate Members and Registered Brokers of Stock Exchanges, the Registrars to
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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.

8.2. 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 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.

x

ASBA
(APPLICATION SUPPORTED BY BLOCKED AMOUNT)
Simple, Safe, Smart way of Application !!!

Mandatory in public issue. No cheque will be accepted

LIi»

UNIFIED PAYMENTS INTERFACE . . o .
now available in ASBA for retail individual investors.

* ASBA is a better way of applying to 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. UPlI may be availed by Retail
Individual Investors.
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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™*.

* ok kKK
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