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INVESTMENT & EQUIPMENT OPERATING LEASE AGREEMENT

THIS EQUIPMENT OPERATING AGREEMENT (this "Agreement") dated this
February 6, 2023, by and between:

LETIDAS LOGISTICS INC: KENSON DORESTIN: 1420 Blair Bridge Road, Austell, GA
30168

(“Lessor™)
OF THE FIRST PART
-AND -

Royal Bengal Logistics: 9600 WEST SAMPLE RD, SUITE 100,
CORAL SPRINGS, FL 33065

("Lessee")
OF THE SECOND PART

(Lessor and Lessee are collectively the "Parties")

IN CONSIDERATION OF the mutual covenants and promises in this Agreement, the receipt
and sufficiency of which consideration is hereby acknowledged, Lessor leases the Equipment to
Lessee, and Lessee leases the Equipment from Lessor on the following terms:

This Agreement contains italicized text which explains the tevms of this contract and
owr reasoning for asking vou to agree to those contract terms.  In these sections,
“Ronval Bengal Logistics, Inc” is referved to as “wedour” and Lessor is referred to as
“vouvour. " If for some reason, we get into a dispute with vou and a court of law s
interpreting this comtract, the italicized explanation is intended to he read together
with the regular contract terms. If. however, there is any conflict between the
interpretation of the regular terms and the italicized explanation, the regular terms

control our relationship.
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Definitions
§1. The following definitions are used but not otherwise defined in this Agreement:

a. “Casualty Value” means the market value of the Equipment. When referring to
the “Casualty Value” in relation to a “Total Loss,” the Casualty Value shall be the
market value immediately before the “Total Loss” and shall be determined by an
appraisal by Lessee’s msurance carrier.

b. “Equipment” means the tractor and/or trailer which is the subject of this
Agreement, as more specifically identified in the “Equipment Addendum” at the
time of purchase.

c. “Total Loss” means any loss or damage that is not repairable or that would cost
more to repair than the market value of the Equipment.

d. “Business days” means a weekday (as opposed to a weekend) which is not a
United States federal holiday or a day designated for the recognition of the
federal holiday (e.g. New Year’s Day, Christmas).

e. “Term” means the five-year period of this Operating Lease beginning February 6,
2023. If the Agreement is terminated prior to the conclusion of this five-year
period, pursuant to the terms of this Agreement, the Term of the Agreement shall
conclude at the tume of termination.

f. “Finance Contract” means the contract between Lessor and a third party company
for the purpose of financing the purchase of the Equipment.

Start-up

For this Operating Lease Agreement, vou will need to pay us 335,000 to get vour business
started. This initial pavment will be used by us, in whole or in part. for the process of
aequiving o tractor {e.g. administrative costs. down pavment) which we will lease from
you. This is a nonrefundable pavment, but we will return the pavment (subtracted by any
pavnients we made to you or on vour hehalf) if something goes wrong in the process of
acquiring the equipment. For example, if after 12 months we cannot find « lender who will
provide vou financing on reasonable terms which we agree with and have already sent vou

10 pavments of 82,500, then we will return to vou the remainder:

§2. Lessor shall pay Lessee $35,000 (“Start-up Payment”). The Start-up Payment is a
material condition for Lessee to enter into this Agreement. The Start-up Payment is not
refundable, however, Lessee shall return to Lessor the Start-up Payment, less any payments
already made to or on behalf of Lessor, if the Agreement 1s prematurely terminated prior to
the purchase of the Equipment.
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Lease
§ 3. Lessor agrees to lease the Equipment to Lessee, and Lessee agrees to lease the

Equipment from Lessor in accordance with the terms set out in this Agreement.

§ 4. The Agreement’s Term commences on February 6, 2023 and will continue until
February 6, 2028 unless otherwise terminated pursuant to the terms of this Agreement. At
the conclusion of the Term of this Agreement, Lessee shall no longer have any obligation to
make lease payments to Lessor, and Lessee shall return the Equipment to Lessor.

Lease Payment

We will pay lease payments to vou monthly, except for the month that we entered into this
Agreement and the following month. In total, we will pav you for a total of 38 payments
(five vears of pavments [60] minus the first and second month) presuming that the
Agreement is not terminated earlier. We will trv to get the lease pavments into your
account at the same time every month, but we may need up to five business days. We don't
expect to miss any pavments, but if for any reason we miss @ payment, just notify us by
email at bdo@rbltransports.com and we will fix it quickly. You will receive lease payments

even if vou have not vet purchased the tractor and trailer,

§5. Lessee shall pay Lessor the sum of $2,500 (“Lease Payment”) within 7-10
business days of the 6th day of each month during the Term of the Agreement, as described
below.

a. Lessee shall not make any Lease Payment on the first or the second month of
the Term of the Agreement, payments will begin April 6, 2023.

b. If Lessee fails to make a Lease Payment as required by this section, Lessee
shall have 7-10 business days to cure after the date which Lessor provides
written notice of the missed Lease Payment.
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Acquisition of the Equipment

This is an operating lease contract where we will lease from yvou a tractor that yvou have
not purchased vet. We will find equipment which is suitable for our company, and do
what we can to help vou acquive financing for vour purchase of the tractor. Once we
have helped vou purchase vour equipment, we will use it for our business for the
remainder of the lease term.  Since we are using the equipment for our business and
paving for ir, it is important that we get ta decide which tractor will become the feased
equipment. In exchange, we will pay vou for the use of the equipment and we will make
the financing payments for vou. Presuming that this agreement has not been concluded
prematurely, we will wltimately make afl pavments for the tractor, leaving you with
equipment in a condition in which it could be lawfully used in business.

§ 6.The Parties recognize that Lessor does not have possession of the Equipment as of,
February 6, 2023 and that this Agreement is contingent upon Lessor’s acquisition of the
Equipment. The tractor and trailer comprising the Equipment may be purchased at separate
times. The Parties agree to cooperate in good faith concerning the acquisition of the
Equipment as follows:

a. Lessee shall identify Equipment available for sale from a third party which
suits Lessee’s business needs. In Lessee’s discretion, a trailer may be part of
the Equipment.

b. Lessee shall assist Lessor with obtaining financing through a third party
lender. Lessor shall cooperate and assist with this process as necessary to
acquire said financing.

c. Lessor shall enter into an agreement with the third party lender to provide
financing for the purchase of the Equipment (“Finance Contract”). Lessee
shall not be a party to the Finance Contract.

d. Lessor shall purchase the Equipment and provide the Equipment to Lessee for
use during the Term of the Agreement.

e. Upon Lessor’s request, Lessee will execute and deliver to Lessor documents
required by Lessor to protect Lessor's interest in the Equipment including, but
not limited to, the documents necessary to file a UCC financing statement.

We want to enjov a mutually beneficial relationship with yvou during this Operating
Lease Agreement s five-vear term. however, if something happens that prevents us from
acquiring and using a tractor and trailer. we will have to terminate this Operating Lease
Agreement and return what remains of vour start-up payment afier subtracting money
we paid 1o vou {lease pavments) or on your behalf,
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§7. If Lessor fails, 1s unable, or refuses to comply with the terms listed in the
preceding § 6, then Lessee shall have the option to terminate this Agreement. Reasons for
termination include, but are not limited to:

a. If Lessee refuses to cooperate in the purchase or financing of the Equipment
or refuses the terms of the sale or financing of the Equipment; and

b. If Lessee cannot acquire financing to purchase the Equipment within the first
12 months of this Agreement.

§ 8. In the event that Lessee has elected to terminate this Agreement pursuant to the
above § 7, Lessee shall return to Lessor the Startup Payment, subtracted by any Lease
Payments paid to Lessor and any payment made on behalf of Lessor. These returned funds
shall be provided to Lessee within 60 days of Lessee providing notice of the termination of
the Agreement to Lessor.

Financing of Equipment

While we will make ail of the pavments for the equipment (unless something goes wrong
and ouwr agreement is terminated early), vou will be the party obtuining financing and
agreeing to a financing contract 1o acquire the tracior: It (s our goal to try to find vou
the hest financing agreement with the most bheneficial terms from a reputable lender.
However, the financing contract witl he between yvou and a lender who we do not
control. We will not be reviewing the contract that vou enter into.

§9. Lessor shall finance and purchase the Equipment in its name, however, all
payments to the third party lender pursuant to the Finance Contract shall be paid by Lessee
during the Term of the Agreement.

§ 10. If the Finance Contract requires that payments be made beyond the 5-year term of
this Agreement, Lessee shall continue to make payments until all payments have been made
pursuant to the Financing Contract.

§11. Lessor 1s under no obligation to agree to the terms of the Financing Contract
provided by the third party lender. Upon Lessor’s request, Lessee will take reasonable
measures in a good faith attempt to find an alternative third-party lender which is acceptable
to Lessor. However, if Lessor cannot acquire financing for the Equipment with payment
terms that are agreed to by Lessee, based on Lessee’s sole discretion, Lessee may terminate
the Agreement pursuant to the above § 7.

§12. Lessor releases Lessee from any liability related to the acquisition of financing,
the Finance Contract, or actions or omissions committed by the third party lender.
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Use of the Equipment

It is critical that we be able 1o use the tractor while we are leasing it 1f yvou do
something that imterferes with our abilin: ta use the equipment, we may need to conclude
this Operating Lease Agreement.

§13. Lessor shall permit Lessee to use the Equipment during the Term. This use shall
include, but not limited to, the transportation of goods for the benefit of Lessee’s business.
Accordingly,

a. Lessor shall not sell or otherwise convey the Equipment or the title of the
Equipment to any other party during the Term of the Agreement;

b. Lessor shall not interfere with the use of the Equipment during the Term. This
includes inspections or other interruptions of Lessee’s business; and

c. Lessor shall not encumber or otherwise use the Equipment or the title of the
Equipment as collateral/security for any purpose other than the Finance
Contract.

If Lessor violates this section and it prevents Lessee from the use of the Equipment
during the Term, Lessor may terminate this Agreement and shall no longer have any
obligation to make Lease Payment or the payments required under the Finance Contract,
in addition to any other remedy lawfully available to Lessee.

Lessee’s Care for the Equipment

We will do our best to take care of the tractor and trailer while it is in our care. ff
something goes wrong and something happens to vour tractor and trailer, we will fix i1
When aur Operating Lease Agreement has concluded. we will make suve to give vou a
vedhricle in good enough condition that vou could operate it as part of a trucking
DUsiness.
§ 14. Lessee shall exercise reasonable care in the use of the Equipment and shall

maintain the Equipment with reasonable care and will comply with all applicable law.
Lessee will, at Lessee's own expense, keep the Equipment in good repair, appearance, and
condition. Lessee shall have no obligation to repair or otherwise remedy damages arising
from wear and tear which may accrue during the normal use of the Equipment (minor dents,
tire wear, etc.), so long as the Equipment 1s 1n a condition which can pass a Department of
Transportation inspection for the commercial transportation of goods.

§ 15. Unless Lessee obtains the prior written consent of Lessor, Lessee will not alter,
modify or attach anything to the Equipment unless the alteration, modification or
attachment 1s easily removable without damaging the functional capabilities or economic
value of the Equipment.

§ 16. Lessee warrants that the Equipment will be in good working order and good
condition upon delivery to Lessor after the completion of the Term or termination of the
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Agreement. If Lessor did not purchase a trailer because Lessee did not elect to include
trailer as part of the Equipment or because Lessor was unable to acquire financing for a
trailer, then a trailer will not be provided to Lessor at the completion of the Term.

Relationship with Seller and Lender

I a problem comes up concerning the sale or financing of the tractor and trailer, we
might need to work with the seller or the lender Because vou are the purchaser of the
tractor and trailer and borrowed money for that transaction, the setler and lender might
not want to work with us unless vou give us permission to speak with them.
Accordingly, vou agree to let us speak to the seller or lender to resolve such disputes.

§17. Lessor appoints Lessee as a designated representative for the purpose of enforcing
any warranty, guarantee, or promise made concerning the sale of the Equipment. Lessor
agrees to cooperate with Lessee as needed for that purpose.

§18. Lessor appoints Lessee as a designated representative for the purpose
communicating with the Finance Contract lender or resolving any dispute with the Finance
Contract lender. Lessor agrees to cooperate with Lessee as needed for that purpose.

Risk of Damage to the Equipment

We are responsible for vour tractor and trailer while we have it in our possession. If
your tractor and trailer are damaged in our possession, we will fix it fother than normal
wear and tear).

§19. Lessee shall bear the risk of loss concerning the Equipment, including but not
limited to loss arising from theft, damage, or destruction to the Equipment from any and
every cause.

§ 20. In the event of Total Loss of the Equipment, Lessee and Lessor shall confer in
good faith to evaluate the best method for the Parties to continue doing business together.
In the event no agreement can be reached, Lessee shall purchase Equipment with
substantially the same value and condition as the Equipment was, imimediately prior to the
incident which resulted in the Total Loss. In such a circumstance, this Agreement shall
continue to be m force, as if the replacement Equipment had always been the Equipment
1dentified in the Equipment Addendum in this Agreement.

Insurance

While we have vour tractor and trailer, we will make sure that itis insured with a policy
fimit of at teast $1,000,000.

§21. Lessee will, during the Termn and while Lessee possess the Equipment, maintain
and pay for insurance against loss of and damage to the Equipment for the full replacement
value of the Equipment and will name Lessor as the loss payee. While Lessee possesses the
Equipment during the Term, Lessee shall maintain and pay for comprehensive general
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liability insurance against claims for bodily injury, including death, and property damage or
loss arising out of the use of the Equipment. The insurance policy will have limits of at
least $1,000,000. The insurance will be in the joint name of Lessor and Lessee so that both
Lessor and Lessee are protected by the policy. The msurance policy shall have a provision
that 1t will not be modified or canceled unless the insurer provides Lessor with thirty (30}
days written notice stating when such modification or cancellation will be effective. Upon
written demand by Lessor, Lessee shall provide Lessor with an original policy or certificate
evidencing such insurance.

Taxes

We are going to take care of whatever taxes are owed for the purchase and use of the
tractor and trailer. We are not going to pay anv taxes (such as income taxes) that you
owe because of payments we make to you.

§ 22. Lessee will report and pay all taxes, fees, and tax penalties associated with the
purchase and use of the Equipment during the Termm. However, Lessee shall have no
obligation to pay taxes, fees, and tax penalties which arise from any income or other benefit
received by Lessor pursuant to this Agreement (e.g. income taxes).

§ 23. If Lessee fails to pay any taxes, fees, and charges, as required by this Agreement
and Lessor, on behalf of Lessee, pays the same, Lessee shall reimburse Lessor for the cost
upon notification from Lessor of the amount.

Indemnity

We will ensure that you do not have te pav if something happens with yowr tractor and
trailer (like a vehicle accident) and someone tries to hold you responsible as the owner
of the vehicle.

§ 24. Lessee will indemnify and hold harmless Lessor against any and all claims,
actions, suits, proceedings, costs, expenses, damages and liabilities, including attorney's
fees and costs, arising from Lessee's use of the Equipment during the Term. Lessee’s
responsibility to indemnify Lessor under this section may be satisfied in whole or in part by
proceeds or other benefits provided by insurance.

Right of First Refusal

At the end of the term of the Operating Lease Agreement, vou can do whatever you want
1o do with vour tractor and trailer.  However, if vou are going to sell the tractor and
trailer, we want to have a chance to buy it hefore yvou sell it to someone else. For the
Jirst vear after our agreement is concluded, vou will give us an opporsunity to purchase
the tractor and trailer before you sell it 1o someone else. Before any potential sale of the
tractor and wailer, vou will tell us what price you intend to sell it for and give us an
opportunity to buy it for the same price. If we refuse the offer or do not respond within
two weeks, vou can go alead and sell the tractor and trailer to someone else.
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§ 25. At the conclusion of the Term of this Agreement and for a period of one year
thereafter, Lessor shall not sell or otherwise convey the Equipment to a potential purchaser
without first providing Lessee with the opportunity to purchase the Equipment from Lessor
under the same material terms as those contemplated by the potential purchaser.
Accordingly, prior to entering into any agreement concerning the sale or conveyance of the
Equipment, Lessor shall first provide notice to Lessee of a prospective sale or conveyance
and this notice shall include all material terms of a prospective sale or conveyance. Lessee
shall have 14 days to evaluate and determine whether it will purchase the Equipment under
those same terms. If Lessee refuses or does not respond within 14 days, Lessor may sell or
otherwise convey the Equipment under those 35 same terms to a third party purchaser.

Entire Agreement

§ 26. This Agreement will constitute the entire agreement between the Parties. Any
prior understanding or representation of any kind preceding the date of this Agreement will
not be binding on either Party except to the extent incorporated in this Agreement.

Address for Notice

§27. Notices under this Agreement will be delivered personally or sent by registered
mail or courier to the following addresses:

Lessor: LETIDAS LOGISTICS INC: KENSON DORESTIN: 1420 Blair Bridge
Road, Austell, GA 30168; k.dorestin@gmail.com

Lessee: Royal Bengal Logistics: 9600 WEST SAMPLE RD, SUITE 100, CORAL
SPRINGS, FL 33067

Governing Law

We are a Florida company with a headquarters in Broward County. Florida. It makes
sense for any dispute between us should be determined here.  This Operating Lease
Agreement was drafted with the intention that Florida law would applyv. Accordingly, to
Julfill our intentions, Florida law will apply to any dispute between us.

§ 28. This Agreement shall be interpreted under Florida law. Any dispute arising
between the Parties shall be governed by Florida law. The exclusive jurisdiction for any
lawsuit or other dispute resolution process between Lessee and Lessor shall be brought and
heard in Broward County, Florida, unless the applicable court does not have personal
jurisdiction over a necessary party.

Severability

We do not believe that there is anvthing unlawful about our agreement, but a court
might disagree. This agreement shall be enforced as it is written to the extent possible.
even if a court ultimately determines that there is anvthing wnlawful about it.

§ 29. In the event that any provision or term of this Agreement i1s determined to be
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unenforceable, invalid, or otherwise unlawful, the remainder of the Agreement shall
nevertheless be enforced as if there had not been any unlawful provision or term of the
Agreement.

§ 30. If any provision or term of this Agreement is determined to be unlawtful, as
described in the above § 29 and that provision or term can be limited or truncated in such a
way as to cause the provision or term to lawful and still substantially fulfill the intent of the
parties, as reflected in the text of this Agreement, then an enforcing court shall so enforce
this limited or truncated provision or term as if it had always been part of the Agreement
(aka “blue-penciling”™).

“Force Majeure”

In the unlikelv event that a catastrophic event occurs, either one of us might not be able
o do what we promise to do in our agreement. Accordingly, vou agree that neither of us
will cluim damages for a delay caused by a catastrophic event.  lf something so
catastraphic happens that we cannot even use vour tractor and trailer anvmore, we may
need to canclude our agreement to lease yowr tractor and traifer. If so, we will make
sure that vou have received at least twice the amount vou provided as a start-up
pavment.

§ 31. Neither Party shall be liable in damages for any delay or default in performance 1f
such delay or default is caused by conditions beyond its control including, but not limited to
Acts of God, Government restrictions, acts of war or terrorism, disease pandemics, civil
disturbances, utility malfunction, natural disasters, such as earthquakes, hurricanes or floods
and/or any other cause beyond the reasonable control of the Party whose performance 1s
affected.

§ 32. If any event described in the above § 31 makes it impossible or prohibitively difficult
for Lessee to continue doing business with the Equipment, the Parties shall confer in good
faith about the best way for the Parties to proceed, considering the circumstances. If no
agreement can be reached, the Agreement shall be terminated. Lessee shall return the
Equipment to Lessor and shall have no further obligation to make Lease Payments or make
payments pursuant to the Finance Contract. If Lessor has not received at least double the
amount 1t originally provided as a Start-up Payment (considering both the Lease Payments
and payments made by Lessee to the lender on Lessor’s behalf) at the time of the
termination of the Agreement, as described in this section, then Lessee shall pay to Lessor a
sum of money equal to double the Start-up Payment subtracted by the total amount of funds
Lessee paid to Lessor as Lease Payments and the payments Lessee made to the lender on
Lessor’s behalf.
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Assignment

We may want another {egal entity to use the tractor and trailer while we are leasing
them from you.  To ensure that there is no legal technicality preventing us from doing
that, yvou agree 1o permit us to assign the right to use vour tactor and wailer. This
wont change our contractual obligations to yvou, such as ouwr obligation make
pavments to vou and vour lender (if any) or return your tractor and trailer to vou.
§ 33. Lessee may assign to a third party Lessee’s right to use the Equipment. Lessee’s
assignment, pursuant to this section, shall not absolve or release Lessee of responsibility or
liability arising from the terms of this Agreement. Lessor shall not assign any rights or
responsibilities pursuant to this Agreement without the express written consent of Lessee.

Compliance Requirements

Leases of commercial trucks have certain requived terms that must be included (49
CER. SN 376,11, et seq.). The terms in this section are intended to comph: with these
requirements.

§ 34. Lessee shall provide wriften notice by email to Lessor when Lessee takes
possession of the Equipment. Upon Lessee’s request, Lessor shall provide written notice of
the return of the Equipment at the conclusion of the Term.

§ 35. During the Lease Term, Lessee shall have exclusive possession, control, and use
of the Equipment.
§ 36. At the conclusion of the Term, Lessee shall remove from the Equipment any

1dentification device before the Equipment 1s returned to Lessor.

§37. The cost of fuel, fuel taxes, empty mileage, permits of all types, tolls, ferries,
detention and accessorial services, base plates and licenses shall be borne by Lessee.
Lessor has no responsibility to load or unload any equipment. Lessee shall not deduct from
Lessor’s compensation the purchase of any items. Lessor is not required to purchase or rent
any products, equipment, or services from Lessee.
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IN WITNESS WHEREOF- The parties have duly affixed their signatures under hand and seal
on this 6th day of February, 2023.

Lessor- LETIDAS LOGISTICS INC:
1420 Blair Bridge Road, Austell, GA 30168

KENSON DORESTIN
Its Authorized Agent

Lessee — ROYAL BENGAL LOGISTICS:
9600 W Sample Rd Suite 100, Coral Springs, FL 33065

CO.AGENT NAME
Its Authorized Agent

(Witness)

(Witness)
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EQUIPMENT ADDENDUM

The “Equipment,” as referred to in the February 6, 2023 Investment & Operating Lease
Agreement, has been identified as:

[ ] with the approximate value of § ]

VIN #[ ]

SO AGREED, this 6th day of February, 2023:

Lessor - LETIDAS LOGISTICS INC:
1420 Blair Bridge Road, Austell, GA
30168

KENSON DORESTIN
Its Authorized Agent



