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THIS STAMP PAPER FORMS AN INTERGRAL PART OF AN MEMORANDUM OF
UNDERSTANDING AGREEMENT BETWEEN FIYWINGS SIMULATOR TRAINING
CENTRE LIMITED (“THE COMPANY"™ / “ISSUER" |/ “FLWINGS™ “FSTCL™), MS. RUPAL
SANJAY MANDAVIA (“SELLING SHAREHOLDER™) SOBHAGYA CAPITAL OPTIONS
PRIVATE LIMITED (“BOOK RUNNING LEAD MANAGER" / “SOBHAGYA"™ ) AND GRETEX
CORPORATE SERVICES LIMITED (*BOOK RUNNING CO-LEAD MANACGER"™ OR
“GRETEX"™) )
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THIS MEMORANDUM OF UNDERSTANDING (“MOU™) IS MADE ON JULY 30, 2025, AT HARYANA
BY AND BETWEEN,

FLYWINGS SIMULATOR TRAINING CENTRE LIMITED, o Company incorporated under the Companics
Act, 1956 and having its registered office at, Ground Floor, Killa No. 13, Begampur Khatola, Sector 35, Gurgaon,
Gurgaon, Sader Darse, Haryans-122001, India,. (Hereinafier referred to 25 “the Company" / “fhe lmner

Company™ | “Issuer™ | “Flywings™) which expression shall, unless it be repugnant to the context or meaning
theref, be deemed to mean and include ifs successors and permitied sssigns, of the FIRST PART,

AND

MS. RUPAL SANJAY MANDAVIA, (PAN: AAGPM4663B), DD Kamlesh Mangalbhai Desai residing ot
House No. A-3/1101 World Spa Mall, Sector 30 Gorgaon, Haryana — 122001 (hereinafter referred as the “Selling
Shareholders™) which expression shall, unless it be repugnant to the contest or meaning thereof, be deemad o
mean and inclide W successors and permitied sssigns of the SECOND PART,

AND

SOBHAGYA CAPITAL OPTIONS PRIVATE LIMITED, a compeny incorporated under the
Companies Act, 1956 and having corporste office at C-4 1© C-11, Gate No-01, Hosiery Complex,
Phase-1l Extension, Noida-201305, India (hereinafter referred fo as the “SCOPL" / “Book Running
Lend Manager™ / “SOBHAGYA"™ which expression shall, unless it b repugnant to the confext or
meaning thereof, be deemed to mean and include its successors and permitted assigns) of the THIRD
FART;

AND

GRETEX CORPORATE SERVICES LIMITED, a Company registered under the Companies Acty 1256 and
having its &t Registered Office at A—301, Floor 4th, Plot Fp-616, (P1), Naman Midtows, Seaspati Bapat Marg,
Near Indiabulls, Dadar (W), Delisle Road, Mombal - 400013, Mabarashtra, Indip, (hereinafver refemred 1o as
the “GCSL" / “GRETEX™ / “Book Runmning Co-Lead Manager™) which expression shall, unless it be
repugnant to the contexi or meaning thereof, be deemed 1o mean end Include its successors and permitted assigns
of the FOURTH PART.

WHEREAS:

A. The Company is propesing an initial public offering of equity shares with o face value of T10 each ("Equity
Shares™), comprising a fresh issue and an offer for sale of up to 32,00,000 (Thirty-Two Lakh only) Equity
Shares (together, the *Fresh lssue and Offer for Sale”). The fresh issue and offer for sale are collectively
referred o as the "Offer,” unless the comext requires otherwise. The Offer will be n accordance with the
Companles Act (s defined hersin below), SEBI ICDR Regulations (as defined hercin below) and other
applicable laws at such price 23 may be determined by the Company, Selling Shereholder, in consuttstion with
the Book Running Lead Manager and Book Running Co-Lead Manager in accordance with the Book Bullding
Process under the SEBI ICDR Regulations, 2018 s amended from time o time at o price a5 may be discloted
in Prospectus filed with ROC being (which will be term aslssue Price™).

B. The Offer will be made (i) within lndia to Indisn institutional, non-institational snd individual investors with
applicable Indian laws and regulstions , including thosa issued by the Securities and Exchange Board of india
(SEBI), and {ii) outsids India 1o eligible investors in offshore transaction in compliance with applicsble lws
and regulations of the relevant jurisdictions.
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C. The issue is being made i sccordance with Chapter [X of the SEBI ICDR Regulations as smended, applicable
for the issue of specified securities on the Emerge platform of te National Stock Exchangs India Limited

D. The Compeny and the Selling Sharcholder(s) has approached SOBHAGYA CAPITAL OPTIONS
PRIVATE LIMITED and M/S, GRETEX CORPORATE SERVICES LIMITED (o manage the Issue as
the Book Running Lesd Manager (“SOBHAGYA™) and Book Rumning Co-Lead Manager ("GRETEX")

ly on an exclusive basis. The SOBHAGYA and GRETEX"™ has accepted the mandate in terms and
conditions of its Mandalz Letter with The Company (the “Mandate Letter™), subject to the terms and
conditions set out therein ssbject ©o the Company entering into a Memocandum of Understending for the
puarpose being these present:-

uﬂuw.mmﬂnmmﬂw. Selling Sharcholder (s) the Sobhagys and Gretrx do hereby agres on
lows: -

L. The lssue would be lend mansged by the SOBHAGY A and GRETEX solely.

1 Any change by way of addition to snd deletion from the Issue Management team may be effected in prior
consultation with the SOBHAGY A and GRETEX.

3. The Company hereby declares that it has complied with or agrees to comply with all the slatuory
formalitics under the Companies Act, 2013, Securitios and Exchange Boand of India (fssve of Capital and
Disclosure Reguirements) 2012 and other conditfons, instructions and advices Issued by
Securities and Exchangs Board of India (hereinafter refierred to as “the Board™) and other relevant statutes
10 enable it to make the lssue. The Company also undertakes to comply with the following requirements as
pnd where spplicable before opening of the Subscrigtion List:

g Approval of lenders regarding the lssue,
b. mwrmmfmmxwmiﬁummm

4 The present lssue has been authorimd purssant to @ resolution of our Board Meeting dwied
July 28, 2005, and by Special Resolution passed under Section 62(1)(c) of the Companies Act, 2013 af an
Annual General Meeting of our shareholders held as on July 29, 2025.

5. The affer for sale hos besn authorised by Selfing Shareholder by conscnt letier July 30, 2023,

¢. The Company and Selling Sharcholder undertake and declnre that sny information made available to the

SORHAGYA and GRETEX or any statemont made in the Draft Red Herring Prospectus, Red Herming

snd Prospoctiss (collectively refeorred to as “Tasue Documents™) shall be complete in sif respects

and shall be trun ond correct and that uader no circumsmnces |t shall give or withhold any information or
statoment which is fikely to mislead the investors.

7. The Company and Selling Sharcholder also undertake to furnish complete audited report(s) (in ease of 2
corporate body), other relevant doctuments, papers, information relsting to pending litigations, ew., to
enablo the SOBHAGYA and GRETEX 1o corrobornte the information and statements given in the baue
Docamenis,

L3 mmmﬁmmmmnmﬁm»mmmwmdh
and duly communicate to the SOBHAGYA and GRETEX in cases of all changes in materiality of the same
subsequent o submission of the Issue document 1o SEBI but prior to opening date of lssue.

% The lssuer Company shall fully cooperste with the SOBHAGYA and GRETEX in order to complete its dus
diligence.

. The Company snd Seliing Sharcholder acoepd full responsibility for consequences if any, for making fls=e
misleading

WuMMIqm%MH|mehlm




1. The Compaay and Selling Shareholder shall, if 30 required, extend such facilities a5 may be eailed for vy
the SOBHAGYA and GRETEX o ensble it to visil the plani site, office of the Company or such offer
place(s) 1o ascertain for itself the true state of affairs of the Company including the progress made in respect
of the project implementation, status and other facts relevant 1o the lssue.

lmmcmym&mqmmmmmmWMiBmmwn ant!
mmmMMwmmnﬂumm&nﬂﬁunlmeMu&
mmﬂmﬁdvﬁmhlmuﬁmﬁmbﬂswmeMﬂ
also with any other intermediaries who may be associated with the fssue in any capacity whatsocver,

13 Thcmtpuyudﬁllhuslmnhﬁu:hﬂ!nmﬂ;uliind\'mhmmhpmpuudmdmluwdbﬂhu
Mmﬁﬁuﬁmwmawmwﬁwwhhﬂwhmmﬁmhkmﬁﬁunﬂmmﬂ
lndie (lsstre of Capiml and Disclosure Requircments) Regulations, 2018 and the instrustions given by the
WAﬂMhﬂﬁmmﬁmmwmQMummemﬂdiﬂmm
mhmmhmmwmmmhgmmﬂm
advertisements of the Compeny, inlerviews by its promoters, Directors, duly authurised cmployces,
mﬂmdhcm.mmmqummwﬂhﬂmﬂ
wnﬁuhﬂhhtmw”mﬂmﬂ:hmmy.wlm
concermed with the lssue or their associates or st any press, brokers’ or investors” confierences.

14. The Company and Selling Shareholder shall not wathout prior spproval of the SOUBHAGY A%l GRETEX
WMWW{WMWMMJHWWMEWMM
qumdluﬁdmﬂﬁumh.mnnhrﬁnﬁuﬂnnﬂnﬁmmlﬂmm
allotment MMHMIHMWMMMMIMJMMM
instruments, circulars or advices.

15. The Company and Selling Sharcholder shall whenever require and wherever applicable, in consultation with
ihe SOBHAGYA And GRETEX eater into an agreement with the concerned intermediary associated with
mmmwummm@umﬂnmdﬂm.awﬂm“md
such agreements shall be firnished 1o the SORHAGYA and GRETEX.

16. The Company and hllmmhllﬁmm-nmmmmmmm&
allotment and dispatch of letiers of allotment and nefund onders / unblocking of funds to the applicants
including Non-Residents Indisns soon after the basis of aliotment is spproved by the Designated Stock
Exchanges but riot laer than the specified time lmiz and in the evemt of fallure to do en, pry interest i the
w-mmmnmhm1m-ﬂm: us disclosed in the Tssue Document.

1% ﬂmcmmdkllimﬂwﬂhﬂlmmhmﬂwmﬂumﬁmﬂm
mhﬁu-rhﬂmﬁh%&,wﬁh&ﬁwﬁ&dhmwﬂnﬂhmh
underwriters, stock brolers, ez, or within a reasonsble time.

I8, mmdwﬁqhﬁﬂhhﬂmum&hmmmmmw:
the Issue 48 may be required by the SOBHAGY A and GRETEX to enabie them o file a report with SEBI
in respect of the 15sue.

{9, The Compeny and Selling Shaseholder shall keep the SOBHAGY A and GRETEX informed if it encounters
any problem due to dislocation of communication system or any other materisl adverss eircumeiance which
h!iknlymmm“*hlﬂihswﬂm{:m from complying with its obligations, whether
statutory or contractual, in respect of the maners pertaining 1o allotment, dispatch of Refund Orders /

mmmﬁFmsmtnﬁﬁmDmmlmEﬂﬁﬁ:m Demat Credit. cte.

mﬂuwmdmhum&nﬂmmmmmhﬂmhmﬁdmm
hﬁmlhmh;mmmmlnmhﬁmwiﬁmdmwoﬁhﬂm the SOBHAGYA

and GRETEX.
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31, The Company and Selling Sharchiolder chall in consultation with the SOBHAGYA and GRETEX file the
Issue Documeni(s) wilh Registear of Companics / Stock Exchanges and diclare, determine the Recerd Date
! the lssue Opening Date.

The SOBHAGY A and GRETEX shall have the right:

= Tocall for complecte detnils from the promoters of all firms in which the Company and their promoless /
directors are conmecied in say way.

= To call for complete details, documents necessary for conducting due” diligence of Promoter/s,
Directors, Promoter group/s;, selling sharsholders: group companies. material subsidiaries of lssuer
company

= To call for sny reports, documcnts, papers. information etc., necessary from the Company lo enable it to
certify that the stalemonts made m the lssue are true snd comect,

21 = To withhold submission of the Draft Red Herring Prospecius, Red Herring Prospectus and Prospectus to
SEBI in caso any of the particulary, information, cic., called for is not made available by the company.

The responsibility of the SOBHAGYA would be limited 1o the activides as agreed upon in Inter-se-
allocation of responsibilities,

13, The services rendered by the SOBHAGYA and GRETEX are on best cfforts basis and in an advisory
capacity. The SOBHAGYA and GRETEX shall not be held responsibie for any acts or omissions by the
Company.

24 Any sction in conmection with the lssue, on behalf of or by the Company shall be subject 1o prior
consulintion of the SOBHAGYA and GRETEX.

5. The Company and Selling Sharsholder shall hercby indemnify and keep indemnified the SOBHAGYA and
GRETEX, at afl times from any claim or demand rising ot of or in connection with or in relation o the
lssue and holds the SOBHAGYA and GRETEX harmless, against all actions, losses, damages, cluims,
penaliics, expenses, suits or procesdings of whaisoever nature made, suffered or incurred consaguent
thereupor.

3. The Company and Sclling Starcholder sl in mutual consuktation, agree and sbide by the advice ol the
SOBHAGY A to suitably defer / postpane the lssue in the avert of any of the following:
a S@iﬁmugmpdhkdmm:iuﬂumllgﬂﬁmimm“uﬁwmm
instn

hifity.
b. Natural disssters: Such a3 earthquakes, tsuramis, or widespread pandamics.
e. Economic erlses: Such sx severs recessions, financial moarket crashes, or significant currency
devaluations.
d, Other events; Any other event that, in the reasonable opinion of the SOBHAGYA, is likely to have n
materia] adverse impact on the political or social [ife or economic activity of the society or any section
of it, and which is reasonubly expected to adversely affect the marketing of the lusve,

1. The SOBHAGYA's and GRETEX'S opinion shall be based on a reasomable assessment of market
conditions, iaking into account relevant factors such as market indices, economic indicstors, or other
nhwu&mtﬁﬂm,&ﬁg!hﬁﬁh.&bhmmﬂﬁmﬂmﬂm&hmﬂ
document their discussions and docisions regarding any potential defermal of the Issue.

M. The SOBHAGYA and GRETEX shall have the right to withdraw from the Issoe if it is folt that it is against
the intersst of the investors. i.e. if the SOBHAGYA And GRETEX finds non-compliances of SEBI (ICDR)
Regulations, 2018 and any other major violations of the Laws of the Land by the Company and Company
relnted entitiee, ite Directors, Promoters, material subsidiaries and Promoter group.
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9.

M.

The Company snd Selling Shareholder shall not sccess the moneys raised in the lssuc till finalisation of
basis of allotment or completion of Issue formalitics.

The Company and Selling Shareholder shall refind/ unblocking of moncys raised in the lssue to rthe
mpﬁwﬂsifmhdhdnmh-wmmhuﬂiﬁugmmliﬂthmMmym
or order of the Board. The Company shall pay requisite inlerest amount if 20, required under the luws or
direction of order of the HSoard.

Further, a sspamte agreement for syndication/underwriting shall be executed af igter stage.

ﬁmmemwmtknmunhmmhhmmmm%tmm.k
umhuﬁﬁ@mﬁﬂuh#dumofﬂ:mmwmmmm
for statutory clearances and the flow of information from the Company / Promoters and top management.

For all the services rendered snd to be rendered, the SORHAGYA and GRETEX shall be paid fees as per
the Engagement futter and a per the lerms and condition mumally agreed upon between the company and
SOBHAGY A snd GRETEX.

Miuﬁuw‘mmiumﬁhuﬁnhﬂmlinﬂdh.ﬂulmlMﬂMFw.wlFm
Public issue Banker Charges, Marketing fecs, Publicity, Depository Fees, Mandatory Siatwtory
Advertisement Fees, expenses incurred for Printing and Logistic of Prospectes and Forms, Stock Exchiarge
and SEBI filing and biding software fees, Registrar fees including NSDL sad CDSL coliéctively , Jssuc
mwmmmmmmww-mum
direetly by the Company on actual basis. t

The Issuer company, in addition 1o the sbove hus to pay 1% of Issue Size to the Stock Exchange directly
before IPD as security deposit, which is refundable after 2 months of the listing.

. Termination Clause

A5,

The engagement shall b valid for a pesiod of on¢ year from the date of sighing of Mol and may be
Mm_;&:ﬂhp:hdhrmmuuﬂhumnﬂ:m

Notwithstanding the sbove, the Mol shell terminate an the occurrence of any of the following:
I Migusl Consent between our Company, SOBHAGY A & GRETEX: or

18 hMWMMSMM,WAmmWMEBm
writien notice thereol m the other party; or

il By Completion of the Transsction:

IV. If our Company =nd Selling Sharcholder decided not to proceed with the Transsction, on receipt of
such information by SOBHAGYA and GRETEX.

In case of expiry of Moll or in case owr Company terminmtes this Moll, the amount incurred by
SOBHAGYA and GRETEX upio the date of termination of Moll will only be considered valid
Notwithstanding the sbove afler recoipt of approval from the NSE under the Emerge platform of the
National Stock Exchange India Limited, if our Company and Selling Sharcholder does not proceed with ‘he
IPO, fees shal! still be payable to Sobhagyn and Gretex as mentioned in the Engagement Letter,

GST & other taxes shall be payable extra in sddition 10 above fees 2s applicable at the time of
payment.

Underwriting Fees shall be mutually desided on o leter stage.
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36. The fees shall become due and payable s scon us the above event is completed. At no stage would iy of
the fees be refunded or become refundable, even if the assigninent is not completed for any reason
whatsoever. Payments (be it fees, out-of-pocket expenses or any other amount whatsoever) afier 15 days
from the date of bill / due date shall sttract penal charges @ 15% pa. till the date of settiement.

3. mhmﬂmamdm.mmmmmmmmmmmmu
ﬂummnmmmuhmhhmwmﬁgmw fimited 1o
withdmwing, from the lssse Management. In such an event the Company will be required to reimburse all
mmwwumwbmmmhﬁmmmmmnr
withdrawal, 35 may be detormined mutunlty by Company, Selling Sharcholder(s), SORHAGYA and
GRETEX.

. mam;m&mwmmium-m:uuhwurunmhﬁurhﬂi-
and the Courts and Tribunals in Heryana, India shell have exclusive jurisdiction.

shall proceed as per Artstration and Concilistion Az, 1906, The =21, or [egal place, of arbitration shall be
Haryzna, lndis and the langyape fo be used in the arbitrl proceedings shall be English / Hindi.

4. Confidentiality: All information mﬂbhwmﬂhmwh.mﬂhw
wmﬁmh!mdmﬂhaundﬁrw-ﬂpmuﬁmﬁm’uumdmﬁnhwhﬂeumm
same has 1o be disclosed in the Issue Document 1o confinm to SEBI Regulations.

hmhwrﬂdﬂhﬂmmwuwdmemm.




mmmmmmm:mm on the day and the year hereinabove wrifion
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