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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall have the meaning as provided below. References to any
legislation, act, regulation, rules, guidelines or policies shall be to such legislation, act, regulation, rules,
guidelines or policies as amended, supplemented or re-enacted from time to time, and any reference to a statutory
provision shall include any subordinate legislation framed from time to time under that provision.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the
extent applicable, the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations,
the SEBI Listing Regulations, the SCRA, the Depositories Act or the rules and regulations made in each such Acts
or Regulations.

Notwithstanding the foregoing, terms in the sections titled “Statement of Special Tax Benefits”, “Industry
Overview”, “Key Regulations and Policies in India”, “Basis for Offer Price”, “Financial Information”,
“Outstanding Litigation and Other Material Developments”, “Restriction on Foreign Ownership of Indian
Securities”, “Offer Procedure” and “Description of Equity Shares and Terms of Articles of Association” on
pages 133, 136, 222, 123, 262, 365, 423, 401 and 425 will have the meaning ascribed to such terms in these

respective sections.

General Terms

Term

Description

“Our Company”, “the
Company” or “the Issuer”

Innovision Limited, a company incorporated under the Companies Act, 1956,
and having its Registered Office at 1/209, First Floor, Sadar Bazar, Delhi Cantt,
South West Delhi, Delhi — 110 010, India and having its Corporate Office at Plot
251, 1% Floor, Udyog Vihar Phase-4, Gurgaon, Haryana — 122 015.

9

“We”, “us” or “our” or
‘6Gr0up’9

Unless the context otherwise indicates or implies, refers to our Company
together with our Subsidiary.

Company Related Terms

Term

Description

Aerodrone Robotics

Aerodrone Robotics Private Limited

Articles of Association /
AO0A

Articles of Association of our Company, as amended from time to time.

Audit Committee

The audit committee of our Board, as described in the section titled “Our
Management-Committees of the Board” on page 244.

Auditors  /
Auditors

Statutory

The current statutory auditor of our Company, namely, SR G A & Co., Chartered
Accountants.

Board / Board of Directors

The board of directors of our Company, as constituted from time to time and as
described in the section titled “Our Management” on page 237.

CareEdge Research

CARE Analytics and Advisory Private Limited.

CARE Report

Report titled “Industry Research Report on Manpower, Toll Management and
Drone industries” dated August 7, 2024, prepared by CareEdge Research,
commissioned and paid for by our Company, exclusively in connection with the
Offer.

Chairman and Managing
Director

Lt Col Randeep Hundal, the chairman and managing director of our Company.
For details with respect to his profile, please see section titled “Our Management
— Board of Directors” on page 237

Chief Executive Officer or
CEO

The chief executive officer of our Company, being Uday Pal Singh.

Chief Financial Officer or
CFO

The chief financial officer of our Company, being Bijender.

Company Secretary &
Compliance Officer

Company Secretary & Compliance Officer of our Company, being Jyoti
Sachdeva.




Term

Description

Corporate Office

Corporate office of our Company is located at Plot 251, 1%t Floor, Udyog Vihar
Phase-4, Gurgaon, Haryana — 122 015.

Corporate Social
Responsibility Committee
/ CSR Committee

The corporate social responsibility committee of our Company as described in
section titled “Our Management- Committees of the Board” on page 244.

Director(s)

The directors on our Board. For further details please see the section titled, “Our
Management” on page 237.

Equity Shares

Equity shares of our Company of face value of 3 10 each.

Executive Director(s)

Executive directors of our Company. For further details of the Executive
Directors, please see section titled “Our Management” on page 237.

Group Companies

Our group companies in accordance with Regulation 2(1)(t) of the SEBI ICDR
Regulations, as disclosed in section titled “Our Group Companies” on page 372.

Independent Director(s)

Non-executive, independent directors of our Company, appointed as per the
Companies Act, 2013 and SEBI Listing Regulations, namely, Sulekha Sharma,
Capt Pawan Kumar (Retd) and Sudha Hooda. For details of the Independent
Directors, please see section titled “Our Management” on page 237.

Innovision International

Innovision International Private Limited

IPO Committee

The PO committee of our Company as described in section titled “Our
Management- Committees of the Board” on page 244.

Key Management
Personnel/KMP

Key management personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations, read with Section 2(51) of the Companies Act, 2013 and the SEBI
ICDR Regulations and as disclosed in section titled “Our Management — Key Managerial
Personnel and Senior Management” on page 254.

Materiality Policy

The materiality policy adopted by our Board on August 10, 2024, for
identification of the: (a) material outstanding litigation proceedings; (b) Group
Companies; and (c) material creditors, pursuant to the requirements of the SEBI
ICDR Regulations and for the purposes of disclosure in this Draft Red Herring
Prospectus, Red Herring Prospectus and the Prospectus.

Memorandum of | Memorandum of Association of our Company, as amended.
Association / MoA
Nomination and | The Nomination and Remuneration Committee of our Company as described in

Remuneration Committee

section titled “Our Management- Committees of the Board” on page 244.

Promoter

Promoter of our Company namely, Lt Col Randeep Hundal and Uday Pal Singh.
For details, please see the section titled “Our Promoters and Promoter Group”
on page 257.

Promoter Group

Individuals and entities constituting the promoter group of our Company in terms
of Regulation 2(1)(pp) of the SEBI ICDR Regulations as disclosed in the section
titled “Our Promoters and Promoter Group” on page 257.

Promoter
Shareholders

Selling

Collectively, Lt Col Randeep Hundal and Uday Pal Singh

Registered Office

Registered office of our Company is located at 1/209, First Floor, Sadar Bazar,
Delhi Cantt, Delhi — 110 010, India.

RoC The Registrar of Companies, National Capital Territory of Delhi and Haryana,
India

Restated Financial | The Restated Financial Statements comprises the restated consolidated financial

Statements statements of our Company and its Subsidiaries which comprises restated

consolidated statement of assets and liabilities as at six months period ended
September 30, 2024 and financial years ended March 31, 2024, March 31, 2023
and restated standalone statement of assets and liabilities for the financial year
ended March 31, 2022, the restated consolidated statement of profit and loss
(including other comprehensive income), the restated consolidated statement of
changes in equity and the restated consolidated statement of cash flows for the
six months period ended September 30, 2024 and financial years ended March
31, 2024, March 31, 2023 and the restated standalone statement of profit and loss
(including other comprehensive income), the restated standalone statement of
changes in equity and the restated standalone statement of cash flows for the
financial year ended March 31, 2022 and the significant accounting policies and
other explanatory information annexed thereto. The restated financial statements,
as approved by our Board on December 09, 2024, have been prepared by our
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Description

Company in accordance with the requirements of:

(i)  Section 26 of Part 1 of Chapter Il of the Companies Act, 2013;

(if) the SEBI ICDR Regulations; and

(iii) the Guidance Note on Reports in Company Prospectus (Revised 2019) (as
amended from time to time) issued by the ICAI.

Risk
Committee

Management

The Risk Management Committee of our Company as described in the section
titled “Our Management- Committees of the Board” on page 244.

Senior Management

Senior management personnel of our Company in terms of Regulation
2(1)(bbbb) of the SEBI ICDR Regulations and as disclosed in section titled “Our
Management — Key Managerial Personnel and Senior Management” on page
254,

Shareholder(s)

Equity shareholder(s) of our Company from time to time.

Stakeholders Relationship
Committee

The Stakeholders Relationship Committee of our Company as described in the
section titled “Our Management- Committees of the Board” on page 244.

Subsidiary or our
Subsidiary or Subsidiaries

The subsidiaries of our Company namely, Woke India Foundation, Aerodrone
Robotics Private Limited, Innovison International Private Limited and
Innovision HR Consultancy LLC, as disclosed under section titled “History and
Certain Corporate Matters — Our Subsidiaries” on page 234.

Whole-Time Director(s)

Whole-Time Directors of our Company. For further details of the Whole-Time
Directors, please see section titled “Our Management” on page 237.

Offer Related Terms

Term

Description

Abridged Prospectus

Abridged prospectus means a memorandum containing such salient features of a
prospectus as may be specified by SEBI in this regard.

Acknowledgement Slip

The slip or document to be issued by a Designated Intermediary to a Bidder as
proof of registration of the Bid cum Application Form.

Allot / Allotment / Allotted

Unless the context otherwise requires, allotment or transfer, as the case may be
of Equity Shares of face value X 10 each offered pursuant to the Fresh Issue and
transfer of the Offered Shares by the Promoter Selling Shareholders pursuant to
the Offer for Sale to the successful Bidders.

Allotment Advice

The note or advice or intimation of Allotment sent to the successful Bidders who
have been or are to be Allotted the Equity Shares of face value X 10 each after
the approval of the Basis of Allotment by the Designated Stock Exchange.

Allottee

A successful Bidder to whom the Equity Shares of face value ¥ 10 each are
Allotted.

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the SEBI ICDR Regulations and the Red Herring Prospectus
and who has Bid for an amount of at least ¥ 100 million.

Anchor Investor Allocation
Price

The price at which Equity Shares of face value X 10 each will be allocated to
Anchor Investors at the end of the Anchor Investor Bid/Offer Period, in terms of
the Red Herring Prospectus. The Anchor Investor Allocation Price shall be
determined by our Company in consultation with the BRLM during the Anchor
Investor Bid / Offer Period.

Anchor Investor

Application Form

The form used by an Anchor Investor to make a Bid in the Anchor Investor
Portion and which will be considered as an application for Allotment in
accordance with the requirements specified under the SEBI ICDR Regulations,
the Red Herring Prospectus and the Prospectus.

Anchor Investor Bidding
Date

The day, one Working Day prior to the Bid/Offer Opening Date, on which Bids
by Anchor Investors shall be submitted prior to and after which the BRLM will
not accept any Bids from Anchor Investor and allocation to Anchor Investors
shall be completed.

Anchor Investor Offer

Price

Final price at which the Equity Shares of face value X 10 each will be issued and
Allotted to Anchor Investors in terms of the Red Herring Prospectus and the
Prospectus, which price will be equal to or higher than the Offer Price but not
higher than the Cap Price. The Anchor Investor Offer Price will be decided by
our Company in consultation with the BRLM.
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Description

Anchor Investor

Date

Pay-In

With respect to Anchor Investor(s), it shall be the Anchor Investor Bid/Offer
Period, and in the event the Anchor Investor Allocation Price is lower than the
Offer Price, not later than two Working Days after the Bid/Offer Closing Date.

Anchor Investor Portion

Up to 60% of the QIB Portion, which may be allocated by our Company, in
consultation with the Promoter Selling Shareholders and the BRLM to Anchor
Investors on a discretionary basis in accordance with the SEBI ICDR
Regulations.

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mutual Funds at or
above the Anchor Investor Allocation Price, in accordance with the SEBI ICDR
Regulations.

Application Supported by
Blocked Amount or ASBA

An application, whether physical or electronic, used by ASBA Bidders to make
a Bid and authorizing an SCSB to block the Bid Amount in the ASBA Account
and will include applications made by UPI Bidders using the UPI Mechanism
where the Bid Amount will be blocked upon acceptance of UPI Mandate Request
by UPI Bidders using the UPI Mechanism.

ASBA Account A bank account maintained by ASBA Bidders with an SCSB and specified in the
ASBA Form submitted by ASBA Bidders for blocking the Bid Amount
mentioned in the ASBA Form and will include amounts blocked by SCSB upon
acceptance of UPI Mandate Request by UPI Bidders using the UPI Mechanism.

ASBA Bid A Bid made by an ASBA Bidder.

ASBA Bidders All Bidders except Anchor Investors

ASBA Form An application form, whether physical or electronic, used by ASBA Bidders,
which will be considered as the application for Allotment in terms of the Red
Herring Prospectus and the Prospectus.

Banker(s) to the Offer Collectively, the Escrow Collection Bank, Refund Bank, Public Offer Account

Bank and the Sponsor Bank, as the case may be.

Basis of Allotment

The basis on which the Equity Shares of face value X 10 each will be Allotted to
successful Bidders under the Offer, as described in the section titled “Offer
Procedure” on page 401.

Bid

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder
pursuant to submission of the ASBA Form, or during the Anchor Investor
Bid/Offer Period by an Anchor Investor pursuant to submission of the Anchor
Investor Application Form, to subscribe to or purchase the Equity Shares of face
value X 10 each at a price within the Price Band, including all revisions and
modifications thereto as permitted under the SEBI ICDR Regulations as per the
terms of Red Herring Prospectus and the Bid Cum Application Form

The term “Bidding” shall be construed accordingly.

Bid Amount

The highest value of the optional Bids as indicated in the Bid cum Application
Form and payable by the Bidder and, in the case of UPI Bidders Bidding at the
Cut-off Price, the Cap Price multiplied by the number of Equity Shares of face
value X 10 each Bid for by such RIBs and mentioned in the Bid cum Application
Form and payable by the Bidder or as blocked in the ASBA Account of the
Bidder, as the case may be, upon submission of the Bid in the Offer.

Bid cum Application Form

The form in terms of which the Bidder shall make a Bid, including ASBA Form,
and which shall be considered as the application for the Allotment pursuant to
the terms of the Red Herring Prospectus and the Prospectus.

Bid Lot

[#] Equity Shares of face value X 10 each and in multiples of [e®] Equity Shares
of face value % 10 each thereafter

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after
which the Designated Intermediaries will not accept any Bids, being [e], which
shall be published in all English editions of [e], an English national newspaper,
all Hindi editions of [e], a Hindi national newspaper of each with wide
circulation, which shall also be notified in an advertisement in same newspapers
in which the Bid/ Offer Opening Date was published. In case of any revision, the
extended Bid/ Offer Closing shall also be notified on the websites and terminals
of the Members of the Syndicate as required under the SEBI ICDR Regulations
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Description

and also intimated to the Designated Intermediaries and the Sponsor Banks

Our Company in consultation with the Promoter Selling Shareholders and the
BRLM, may consider closing the Bid/Offer Period for the QIB Category one
Working Day prior to the Bid/Offer Closing Date, in accordance with the SEBI
ICDR Regulations which shall also be notified by advertisement in the same
newspapers where the Bid/ Offer Opening Date was published, in accordance
with the SEBI ICDR Regulations.

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on
which the Designated Intermediaries shall start accepting Bids, being [e], which
shall be published in all English editions of [e], an English national newspaper,
all Hindi editions of [e], a Hindi national newspaper each with wide circulation,
and in case of any revisions, the extended Bid/Offer Closing Date shall also be
notified on the websites and terminals of the Syndicate Members and also
intimated to the Designated Intermediaries and the Sponsor Banks, as required
under the SEBI ICDR Regulations.

Bid/Offer Period

Except in relation to any Bids received from Anchor Investors, the period
between the Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive
of both days, during which prospective Bidders can submit their Bids, including
any revisions thereof in accordance with the SEBI ICDR Regulations and the
terms of the Red Herring Prospectus. Provided, however, that the Bidding shall
be kept open for a minimum of three Working Days for all categories of Bidders,
other than Anchor Investors.

Our Company in consultation with the Promoter Selling Shareholders and the
BRLM, may consider closing the Bid/Offer Period for QIBs one Working Day
prior to the Bid/Offer Closing Date which shall also be notified in an
advertisement in same newspapers in which the Bid/Offer Opening Date was
published, in accordance with SEBI ICDR Regulations.

Bidder

Any prospective investor who makes a Bid pursuant to the terms of the Red
Herring Prospectus and the Bid cum Application Form, and unless otherwise
stated or implied, and includes an ASBA Bidder and an Anchor Investor.

Bidding Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms,
i.e., Designated Branches for SCSBs, Specified Locations for Syndicate, Broker
Centres for Registered Brokers, Designated RTA Locations for RTAs and
Designated CDP Locations for CDPs.

Book Building Process

Book building process, as provided in Part A of Schedule XI11 of the SEBI ICDR
Regulations, in terms of which the Offer is being made.

BRLM or Book Running
Lead Manager

The book running lead manager to the Offer namely, Emkay Global Financial
Services Limited.

Broker Centres

Broker centres of the Registered Brokers notified by the Stock Exchanges where
Bidders can submit the ASBA Forms to a Registered Broker.

The details of such Broker Centres, along with the names and contact details of
the Registered Brokers are available on the respective websites of the Stock
Exchanges, www.bseindia.com and www.nseindia.com, as updated from time to
time.

CAN/Confirmation of
Allocation Note

Notice or intimation of allocation of the Equity Shares of face value X 10 each to
be sent to Successful Anchor Investors, who have been allocated the Equity
Shares of face value X 10 each, on/after the Anchor Investor Bid/Offer Period.

Cap Price

The higher end of the Price Band above which the Offer Price and Anchor
Investor Offer Price will not be finalised and above which no Bids will be
accepted, including any revisions thereof. The Cap Price shall not be more than
120% of the Floor Price, provided that the Cap Price shall be at least 105% of
the Floor Price

Cash Escrow and Sponsor
Bank Agreement

The agreement to be entered into amongst our Company, the Promoter Selling
Shareholders, the Registrar to the Offer, the BRLM, the Syndicate Members, the
Banker(s) to the Offer for the appointment of the Sponsor Banks in accordance
with the UPI Circulars, collection of the Bid Amounts, transfer of funds to the
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Description

Public Offer Accounts, and where applicable remitting refunds, if any, to the
Anchor Investors, on the terms and conditions thereof.

Client ID

Client identification number of the Bidder’s beneficiary account maintained with
one of the Depositories in relation to the demat account.

Collecting Depository
Participant(s) / CDP

A depository participant as defined under the Depositories Act, 1996, registered
with SEBI and who is eligible to procure Bids at the Designated CDP Locations
in terms of the SEBI RTA Master Circular and the UPI Circulars issued by SEBI,
and as per the list available on the websites of BSE and NSE, as updated from
time to time.

Cut-off Price

The Offer Price, finalized by our Company, in consultation with the Promoter
Selling Shareholders and the BRLM, which shall be any price within the Price
Band. Only Retail Individual Bidders are titled to Bid at the Cut-off Price. QIBs
(including Anchor Investors) and Non-Institutional Bidders are not titled to Bid
at the Cut-off Price.

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation, PAN, bank account details and UPI
ID wherever applicable.

Designated SCSB
Branches

Such branches of the SCSBs which may collect the Bid cum Application Form
used by Bidders (other than Anchor Investors), a list of which is available at the
website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and
updated from time to time.

Designated CDP Locations

Such centres of the Collecting Depository Participants where Bidders (other than
Anchor Investors) can submit the Bid cum Application Forms. The details of
such Designated CDP Locations, along with the names and contact details of the
CDPs are available on the respective websites of the Stock Exchanges and
updated from time to time.

Designated Date

The date on which funds are transferred from the Escrow Account to the Public
Offer Account or the Refund Account, and the instructions are issued to the
SCSBs (in case of UPI Bidders using the UPI Mechanism, instructions issued
through the Sponsor Bank) for the transfer of amounts blocked by the SCSBs in
the ASBA Accounts to the Public Offer Account or the Refund Account, as the
case may be, in terms of the Red Herring Prospectus and the Prospectus, after
the finalisation of the Basis of Allotment in consultation with the Designated
Stock Exchange, following which the Board of Directors may Allot Equity
Shares of face value X 10 each to successful Bidders in the Offer.

Designated Intermediaries

Collectively, the members of the Syndicate, sub-syndicate or agents, SCSBs
(other than in relation to UPI Bidders using the UPI Mechanism), Registered
Brokers, CDPs and RTAs, who are authorised to collect Bid cum Application
Forms from the relevant Bidders, in relation to the Offer.

In relation to ASBA Forms submitted by UPI Bidders authorising an SCSB to
block the Bid Amount in the ASBA Account, Designated Intermediaries shall
mean SCSBs

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount
will be blocked upon acceptance of UPI Mandate Request by such UPI Bidder
using the UPI Mechanism, Designated Intermediaries shall mean Syndicate, sub-
syndicate, Registered Brokers, CDPs, SCSBs and RTAs.

In relation to ASBA Forms submitted by QIBs and NIBs, Designated
Intermediaries shall mean SCSBs, Syndicate, sub-syndicate, Registered Brokers,
CDPs, SCSBs and RTAs.

Designated RTA Locations

Such centres of the RTAs where Bidders (other than Anchor Investors) can
submit the Bid cum Application Forms. The details of such Designated RTA
Locations, along with the names and contact details of the RTAs eligible to
accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.nseindia.com and www.bseindia.com) and updated from time
to time.
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Term Description

Designated Stock | [e]

Exchange

Draft Red Herring | This Draft Red Herring Prospectus dated December 13, 2024 issued in

Prospectus or DRHP accordance with the SEBI ICDR Regulations, which does not contain complete
particulars, including of the Offer Price and the size of the Offer, including any
addendum and corrigendum thereto.

Eligible FPI(s) FPIs that are eligible to participate in this Offer in terms of applicable laws, other
than individuals, corporate bodies and family offices.

Eligible NRI(s) A non-resident Indian, resident in a jurisdiction outside India where it is not
unlawful to make an offer or invitation under the Offer and in relation to whom
the ASBA Form and the Red Herring Prospectus constitutes an invitation to
subscribe for the Equity Shares of face value X 10 each.

Emkay Emkay Global Financial Services Limited

Escrow Account Account(s) opened with the Escrow Collection Bank(s) and in whose favour the

Anchor Investors will transfer money through direct credit/NEFT/RTGS/NACH
in respect of the Bid Amount when submitting a Bid.

Escrow Collection Bank

The bank(s) which are clearing members and registered with SEBI as bankers to
an issue under the SEBI BTI Regulations and with whom the Escrow Account(s)
will be opened, in this case being [e].

First Bidder / Sole Bidder

Bidder whose name appears first in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name shall also appear as the
first holder of the beneficiary account held in joint names.

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above
which the Offer Price and the Anchor Investor Offer Price will be finalised and
below which no Bids will be accepted and which shall not be less than the face
value of the Equity Shares of face value X 10 each.

Fresh Issue

The fresh issue of up to [e] Equity Shares of face value X 10 each aggregating
up to ¥ 2,550 million by our Company.

General Information
Document/ GID

The general information document for investing in public issues prepared and
issued in accordance with the SEBI circular no. SEBI/ HO / CFD / DIL1/ CIR
[P /2020 /37 dated March 17, 2020 and the SEBI circular no. SEBI / HO / CFD
/ DIL2 / CIR / P / 2020 / 50 dated March 30, 2020, as amended by SEBI from
time to time and the UPI Circulars. The General Information Document shall be
available on the websites of the Stock Exchanges and the BRLM.

Gross Proceeds

The Offer proceeds from the Fresh Issue.

Mobile App(s)

The mobile applications listed on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes
&intmld =43 or such other website as may be updated from time to time, which
may be used by UPI Bidders 