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OFFER AGREEMNT 

OFFER AGREEMENT Agreement

TRANSLINE TECHNOLGIES LIMITED, 

Company

Amita Gupta, 
Promoter Selling Shareholder 1

Arun Gupta, HUF, 
Promoter Selling 

Shareholder 2

RKG Enterprises Pvt. Ltd., 
Promoter Selling 

Shareholder 3

Rahul Jain, s/o Shri Yogesh Jain,   
Public Selling Shareholder

MOTILAL OSWAL INEVSTMENT ADVISORS LIMITED, 

MOTILAL

BRLM Book Running Lead Manager

Promoter Selling Shareholders
Public Selling Shareholder

Selling Shareholders Selling Shareholder

Parties
Party
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1. PREAMBLE 

WHEREAS:

Equity Shares
Offer for Sale Offer

Companies Act

SEBI ICDR Regulations

as defined below Offer Price
Offer

Regulation S U.S. 
Securities Act

as defined below

Board of Directors

Offered 
Shares Annexure A

Engagement Letter

NOW, THEREFORE, 

1. DEFINITIONS AND INTERPRETATION

as defined hereafter

Affiliate
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Agreement

Allotment
Allot Allotted

Allotment Advice

Allottee

“Anchor Investor(s)” 

“Anchor Investor Allocation Price” 

“Anchor Investor Application Form” 

“Anchor Investor Bidding Date” 

“Anchor Investor Offer Price” 

“Anchor Investor Portion” 

Anti-Bribery and Anti-Corruption Laws

Anti-Money Laundering Laws and Anti-Terrorism Financing Laws
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Applicable Laws

SCRA
SCRR Companies Act

Exchange Act

SEBI Listing Regulations
FEMA

DPIIT GoI
RoC SEBI

RBI

Arbitration Act

ASBA” or “Application Supported by Blocked Amount”

ASBA Bidders

ASBA Form

Auditors

Basis of Allotment

Bid(s)”

Bid Amount
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Bid cum Application Form

Bid/ Offer Period” 

Bidder

Bid/ Offer Closing Date

Bid/ Offer Opening Date

Board Board of Directors Directors

Book Running Lead Manager BRLM

BRLM Group

Closing Date

“Cap Price” 

Company
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Company Entities

Companies Act Companies Act, 2013

Control
Controlling Controlled

Critical Accounting Policies

Dispute

Disputing Parties

Draft Red Herring Prospectus DRHP
inter alia, 

Encumbrances

Equity Shares

Environmental Laws

Engagement Letter

Final Offering Memorandum

Governmental Authority

Governmental Licenses

ICAI

Indemnifying Party

Indemnified Persons

Indemnified Person

Intellectual Property Rights

Ind AS

Ind AS Rules

Loss Losses

Management Accounts”
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Material Adverse Change

Materiality Policy

Offer Documents

RoC

Offer for Sale

Offer Price

Offer

Offered Shares

Promoters

Promoter Group

Promoter Selling Shareholders

Promoter Selling Shareholders Statements

Preliminary Offering Memorandum

Prospectus
inter alia

Red Herring Prospectus RHP



10 

Regulation S

Restated  Financial Information

Restricted Party

target of Sanctions

Sanctions

OFAC

HMT Sanctions Authorities

Sanctions List

SCORES

SEBI
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“SEBI Listing Regulations

SEBI ICDR Regulations

SEBI Circulars UPI Circulars

Senior Management

Stock Exchanges BSE NSE

“Sponsor Bank

STT

Subsidiary

“Syndicate Agreement” 

Transaction Agreements

TDS

Underwriting Agreement

UPI Syndicate Agreement 

UPI Bidder
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U.S. Securities Act

Working Day

vice versa
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Underwriting Agreement

inter alia

force majeure 

2. OFFER TERMS AND CERTAIN CONFIRMATIONS BY THE COMPANY AND THE SELLING 
SHAREHOLDERS
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Fees and Expenses
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3.

3. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE COMPANY AND THE 
SELLING SHAREHOLDERS; SUPPLY OF INFORMATION AND DOCUMENTS 
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17 

Encumbrances
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pari passu 

inter 
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alia
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Governmental Licenses

Hazardous Materials
Environmental Laws

Intellectual Property 
Rights
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Relevant Documents
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Ind 
AS

Ind AS Rules
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ICAI

KPIs Basis of Offer Price



24 

Management’s Discussion and Analysis of 
Financial Condition and Results of Operations

Critical Accounting Policies
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Management’s Discussion and Analysis of Financial Condition and Results of Operations

Management Accounts
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pro forma 

pro 
forma 
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Guidelines for returning of draft 
offer documents and its resubmission”

General Order
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inter alia
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FCPA

Anti-Bribery and Anti-Corruption Laws

Anti-Money Laundering Laws and Anti-Terrorism Financing Laws
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4. SUPPLY OF INFORMATION AND DOCUMENTS BY THE SELLING SHAREHOLDERS AND 
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE SELLING 
SHAREHOLDER 

Annexure A
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pari passu 
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inter alia
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inter alia
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i.

ii.
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i.
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ii.

iii.

iv.
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5. DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGER
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6. APPOINTMENT OF INTERMEDIARIES
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7. PUBLICITY FOR THE OFFER

Publicity Guidelines
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8. DUTIES OF THE BOOK RUNNING LEAD MANAGER AND CERTAIN ACKNOWLEDGEMENTS
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49 

BRLM Group
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Requesting Party Delivering 
Party

via 

9. EXCLUSIVITY
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10. CONFIDENTIALITY



55 

confidential information
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11. GROUNDS AND CONSEQUENCES OF BREACH

i.

ii.

12. ARBITRATION

Dispute
Disputing Parties

Arbitration Act
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MCIA Rules
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SEVERABILITY

GOVERNING LAW AND JURISDICTION

BINDING EFFECT, ENTIRE UNDERSTANDING
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. INDEMNITY AND CONTRIBUTION

Loss Losses
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62 

Indemnifying Party
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pro rata 
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17. FEES AND EXPENSES
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18. TAXES

Taxes

TDS
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19. TERM AND TERMINATION
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iv.

v.

vi.

Clauses 1 (Definitions and Interpretations), 10 
(Confidentiality), 12 (Arbitration), 13 (Severability), 14 (Governing Law and Jurisdiction), 15 (Binding 
Effect, Entire Understanding) 16 (Indemnity and Contribution), 17 (Fees and Expenses), 18 (Taxes), 19 (Term 
and Termination) and 20.5 (Notices) 
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20. MISCELLANEOUS

PDF

Transline Technologies Limited

Motilal Investment Advisors Limited 
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If to the  Selling Shareholders: 

Amita Gupta

Mr. Arun Gupta, HUF

RKG Enterprises Pvt. Ltd.
32 Jawaharlal Nehru Road 9th Floor Kolkata West Bengal - 700071 In

Rahul Jain 
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ANNEXURE A

DETAILS OF SELLING SHAREHOLDERS

Name of the Selling 
Shareholder

Maximum number of Equity Shares 
offered in the Offer for Sale/ Amount

Date of consent 
letter

Date of 
authorisation
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