OPERATING AGREEMENT AMENDMENT OPERATING AGREEMENT AMENDMENT OPERATING AGREEMENT AMENDMENT

oF oF o

IDLELLC IDLE LLC IDLE LLE

THS OPERATIG AGREMRNT ANENDHENT (e Amcrn) i 04 e s oS o G101 s THIS OPERATING AGREEMENT AMENDMENT the 'Amendment) is made and entere into as of this /21201, to be THIS OPERATING AGREERIENT AMENDIMENT (the “Amendment] i made and entes
:Lfc'rn[w: v ;m 9 Cerecin ::.m ) a.: s by and Between IDIF LG, 5 Louisians fimited fisblity company (th effectve 8/7/2019 ("EHfective Date’], and is by and between IDLE UL, 3 Louisians fimited habiity comgany (the ffectve BL22018 ("Effctive Date”), and is by and between IDLL LLC, 5 Louissna iviced isbiy company (the
ompany Sons listed om xiybit A, who have axecuted this Amendment o 3 counterpart thercl, “Company”), and the Persons, sted on et A, who have executed (his Amendment or a <ounterpart tereat, . “Campany), andthe Persons, sted on EXNDiA, wh have st his Amendment or  counterar thereot.

A Company ieadership:

Nicholas Luft will be appinted CLO of the Campany
The CEQ will be: respansible for the day to day management of the Campany, inclucing front offic
accounting sctivities.

Jon Harris will be invalved in and provice guidance in overall company strategy and fundrai
Clear Blue Design (CBO) will continue ta prov

The original founders of the Company will 2
The CEQ wil have day to day decision making authority an agree o, he
would have fullstrategic decision-making abity wi strategic olan 20t budget
CBD wil romde 200 o of eveicpres for the
faunch. Beyond the initial 200 heurs, CBD s pany 560,
D Sarvns v heApani o s o ko the fturs amécded

D il provide SLASfor businesa-rilal udeect resciution wihin e 395
During the first year, o farmal valuatio e piace until 1] the Company moves (o
2 fumg g s o 2 ih enie eqiy 1srsion s ke lace
The CEQ would receive o £alany untl the money to pay hi i available, which would result from
funding event or acequate tevenue generatian, Regarciess of the source, the CL's salary is not 1o
excesd 10% of incoming funds, whether revenu Of investment. The salary is TAD and would nc
‘agroed 10.by the majorly of shareholders upon cosing. Te 3alary would g0 nto elfeet once the
funding event or adequate revenue is
The Company will provide Nicholas and Jon sn apprepriate level of traini 60 the gittorm,
technalogy 4d procedures for them 1o take over expected responsisliies.

Cramership: The totsl swnership transfer il escalate based on the following milestones being achieved unti the
total swnership by Nicholas and Jon is 50% of the Company. Allequily percentages autlined in this sgrsement
are pre-funding distibutions, which will be diluted evenly 25 a resul of equity based fundraising, Detail vesting
<chedule s listad below 3nd the updated ownership STUCIUFES for Each milestone are attached az EXIIBT &

Agreement on Strstesic Plan - (+10% equity tansfer) The strategic plan willincluce branding
approach, marketing appr0aca, key development needs, regional market product launch. This plan wi
be presanted and need agreement by the majority of Gwnership

Launch funding {+15% equity transferl. Jon il fund the operating/ma nkmrr budzet o susten the
Company through the initisl egional l2unch. The operating/m.arketing budget to sustain the COmpInY
e et v o) aonch wil ¢ Presented and sgreec 0 along i the s sieg P
Funding wil Eske place within 5 business G3ys and i not o excaed S80,000,

wieat oy Gy ¢,

A. Company Leadership:

3. Nicholas Luft will be appointed CED of the Campan

. The CEO wil e resporaiiefor T day e managemen of the Company,incluing rank o
arcounting activities,
Jon Harris will be involved in and provide guidance in overall company st

d. Clear Biue Design {CBU) wil cantinue to provide techrology development

Qperation;

The original founders of the Comgany will assst in the transition
The CEO wil have cay to day decision making authority and once the strategic plan is agree 0, he
wauld have full strategic decision-making sbilty within the parameters of the stratesic plan and bu

B0 ual pravs 2 oo e ooyt 1o charke to the Company in préparation far the

uneh, Beyond tha inial 200 hours, CBD services wal cost the Company $60/hour (1/3 market rate)
can services wil be scalable 43 needed and will extend as far inta the future as necded.
CBO will pravide SLAS for busin

Durin the first vear, na formal valuation of the eompany pany moves to

3 funding round ar 2) the entire ecuity transition has taken place.
The CEQ would reseive #0 satary until Lhe money to pay hi is avaiable, which wod resut from a
funding event or adequate revenue generation. Regardiss o the source, the CEQ's salaey s o

<ceed 10% of incoming funds, whether revenue o investment. The salary Is T80 and would need ta be

®
agreed to by he maiority of sharehalders upan dlosing, The s2lary vould g0 into effest ance the
funding event or acequate revenue Is achieved.

The Company will provide Nichalss and Jon én aparopriate level of training/transition n the platform,
fechnology and procedures for therm 1o take over expected responsibilties.

Ownershig: The total ownership transier il escalate based on the foliowing milestones being achieved unt the

total ewnership by Nicholas and lon is 5% of the Comsny. All équity percentag:
are pre funding distibutions, which will be iuted evenly 25 3 res of cquiy based fundrasing, Detal v

sle is listed below and the updated ownership structures for each milestone are attached as EXHIBI A

Agreement on Strategic Plan — {+10% equty transfer). The strategic plan wil include branging
approach, marketing 3pproach, key development nceds, regianal market product launch. This p

e presented and netd agreement by the MalorRy of ownership.

Lounch Funding (+L5% eauity ransterl. Jon wil lnd the apecating/marketing budget t sustan e
Campany thiough the intal regional launch. The uperating/marketing budget to sustain the CompIT
through the mitial regional launch will b€ presented and agreed to along with the strates

Funding will take place within § business days and 1 not 10 excead $80,600.

[—— )

A. Company Leadershi

Nicholas Luft will be appoited CEQ of the Company

The CEQ will e responsisie for the day to day ma mpany, including frant offi
accaunting activities.

Jan Harris will be involvedin and provide guidance in overall camaany strtegy and fundraksing
Clear Blue Design (CBD) will eontinue t provide teehnolagy evelopment and support.

. Operational:

The o foundar o he Camguey il st it Irarcrion
il have day ta day decision making authorfty and orice e strateic plrsis agree i to, he
ww\d.‘mm,;mmﬁmwn.,.rm bilty within the parameters of the strateglc plan and bucgst.
€BD wil provice 200 hours of development/support at 1o charge 10 the Campany in préparation for the
Taunch. Beyoad the intis! 200 hours, CHD serusees wil cost the Campany $60/hour (1/3 market rate)
CBO services will be scalable s n ond as farinto the futur 35 needsd
€BD will provice StAs fer business-critical bug/efect resclution within the 299
During r, o form onof the company willEz e place until €] the Company moves t
2 funding round or 2) the entire equity transition has taken place
The CEQ wold receive no salary unti the maney (0 pay hien s aval able, which would result from a
funding event or adequite revenue generation. Regardless of the source, the CEO's salary
exceed 10% of incoming funds, whether revenue o investment. The salary i T!
~groed 10 by the majority of shareholders upan elssing. The salary weuld go into effect once the
funding event or adequate revenue s achieved
e Company will preide Nichelas and Jon 3n appropriate levelof training/transition on the platform,
technology and procedures for them Lo take over expected responsibil
Gemershi: The total swnership transfer wil escalte based an the follawing milestanes being achieved unti the
‘total ownership by Nichalas and 1on is 50% of the Campany. Al equity percentages utlined in this sgreement
are pre-funding distributions, which will be diluted evenly 35 4 resut of equily based fundraising. Datsd ves
schedule s listed below and the updated ownership stUEtUres for eseh milestone are attached as EXHIBII A:

Agreement on Sirategic Plan = (+10% equity Uansfer). The strategic plan will include branding
approach, marketing lwruam key development needs, rcgianal market product launch. Thi

be presented and need agreement by the majority of ownership.

Launch Funding (+15% equity transfer], 1on wil fund the ape

Company through the initial regional launch. The operating/marketing budget to sustain o the Comp
thvaughhe inialresonal unch W e presented and agreed to along with the strategic pan
Funding wil ke place Wilhin 5 DUSINESS d2yS and s not 1o exceed 530,000

matal: 1 Ay 6LG)




Succeshl aunch (+30% ity Uarser). A SUCCestul launch wil b e 1 160,000 downlosas
OR 2,000 DAU (for at least 3 days) OR 500, tran:
Fundeaising of at leatt $600,000 o1 accumutated grass revenue of $350,000 (+15% equiy transier
Leatigup o st follouing the launch vshat s il be made of warking capial and strategi capial
eds. .dthen this final micstone will be based on the abiliy for
S o alo the eairedfanrecd upon funns
Dilvtion and Cash all;

o Inthe event of any dilutive event the entire group of sharchoiders will he diluted evenly an o per share
basis

b Any e3¢h call decision which is not riggered by a desice to avoid diution dur rna fundraisiog
rouna will be made by oll shareholders at zaual vating right

¢ Any decision regarding sale or dissolving of Idie veill be made by all sharehalders at equsl veting ights

Vating Bights:

a. intial Voting Rights - CBD 33%, Corey/Sichard/Lance/Brandon 3%, Nichelas/Jon 33%
b, Past Fundraise o achieved finanelsh performane — CBD 35%, Corey/Richard/Lance/Brandon 15%, Nick
25%, Jon 25%
N WITNESS WHEREOF, the parties have executed or causeri to be exccuted this Operating Agreement Amendanent and
do each hereby represent and Warrant that their respective signatory, whose signature 3ppeatrs below, fac been and i,
onthe date of this Amendment, duly authorired ta cxecute ths Amendment.

HICHOL

Print Name

JON HARRIS

Print Name

COREY DINKEL

Print Name

MAOYUAN XIE

Signature Print Name.

M 1oy cicy (D gy

Sucesstlaunch (+20% ety rarsfe) A st funch il be messured 3510000 downcses
Oh 2,000 DAU (for at least 3 days) OR 500kransactions in any given mo
Fundraising of at ieast $600,000 or accumulated gross revenue of 55000 +15% equny transler),
Leaing up 0 and followin the launch evahuations wil be e of warkiag capital and stratege capetal
reeds. 1 1's ccar that funding is needed then this final miestone wilbe based on the aviy for
Nicholasflon ta raise the required/agreed upan f
Dilution and Cash Cll:

a Inthe event of sy dilutive event the entire pr
basis,

b, Any cash calldecision which is not triggered by 3 dasirc 0 avoid diution during an extecnal Fundraising

found will be made by all sharehatders at eaual vting right.
& Any decision regarding sale or dissolving of idie will be made

€ Veting Hig
. Intil oting Rights ~CBD 33%, Coray/Richard/Lance fBrandon 33%
L Poes umirae ar aehieved finsnei! perfanmance - CHO 35%, Corey/Sicharafiance/Brandon
25%, lon 25%
N WITNESS WHEREOF, the parties have execute or caused to b executed this Operating Agreement Amendment and
do each hereby represent and warrant that thelr respective signatory, whose signature appears below, has been and is
n the date of this Amendment, duly authorized (o execute this Amendment.

Dated: _§/30/2019

Signature

1ON HARRIS

Print Name

COREY DHNKEL

Print Name

signature

Pag

vy RX y H_Cam

Successfh mmd-(»lu'/.-qmwlmnﬂer) Asuccesstullaunch wil be measured as 100.000 downlosd
08 2,000 DAL (for at €5t 3 days) OR 500.tr3nsaetions in any given month.
Fundraising of t east SE00.00010F accumulated gross revenue of 350,000 [+15% equny tramsfer)
Leading up to and followng the launch evaluations wil be made of worling cspital and steategyc capial
needs, I i's cear that funding s neecled Uien this final milestone will e hased an the abilty for
Micholas/ion to raise the required/agreed vpon funds

pilution and Cash Ca

- i w event o aay dilutive event the entire group o shareholders will be diluted evenly on a per share:
b A.w st eal Gegision which ot mn'ered oy w0 mm gilurion during an eaternal furdraising

e made
/decision regarding sai leor disohdo o e willbe e by all shareholders at equal voting right

€. Yoting Rights:

nitial Voting Rights — CBD 33%, Corey/Richard/Lanre Rrandon 33%, Nicholas/jon 33%
b, Post Fundraise or achievad financial performance - CBD 35%, Corey/Richard/Lance/Branon

IN WITNESS WHEREOF, the parties have executed or Caused 10 be exccuted this Operating Agreement Amendment and
each hereby represent and warrant that thelr respective signatory, whose siguature appears below, hizs been snd i,
on the date of this Amendment, duly 2uthorized to execute this Amendment,

Signature Print Name

L t— JON HARRIS

Signature Print Name

VA
Lt

'd
Signature print Name

MAQYUAN XIE

Signature Print Name.

initiak: JH_y pL




ON WALSON
Print Name: BRAND! ILSC
print Name
A Signature Print Name
s ez gusEn } y -
A i — usR yy
Signature Print Name s LANCE BLAS e
£ GusR
signature print Name Pldd e LANCE GLASES
Signature Print Name
iU DYKES (GLEAR BLUE DESIGN LLC)
GRS DYKES (CLEAR BLUE DESIGH

print Name .
A it 0YeES (CLEARBRUE DESIGNALD)

signature. Print Name:
signawre Print Name

JOSHLIA HOWAR

Print Name. BHUAHOW

Print Name.

KELSEY AAATO.
Pprint Name o B
KELSEY AL

signature Peint Name
sigratura ' print Name.
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UPOATED QWNERSHIP STRUCTURE
och milestone referenced below is accompanied by a transfer of equity. The transfer of equity will ke piace 85 of the
gate that the specific mi this appendn 3nd
«igned oft e by all aquity partners in order ta bee

specki milestone within 30 days of the Broposed comletion date ani aparoval by at least o

o not notified ail cauity holders 1hat they have Initioted the official Dis

the non-signer ha
ion will be imphed and their

gefincd in the Idie LLC operating agreement, then the
signature will at b2 required for the

MILESTONE 1; AGREEMENT DN STRATEGIC PLAN

WEMBER

NICHOLAS (UFT
ON HARRS

COREY DINKFL _

JoswiAHOwaRD

Migstane 1 Completion Date: i ~

Brandor Wl/uq
Prrra
_f
g% LLC {Chriyropher Dykes) Kelsey Amato

’.;‘,/ ,I.;f"

Lisie) (0

IBTA

UYDATED OWNERSHIP STRUCTURE

Esch miestone referenced below is accompanied by a transfer of equity. The transter of equity wil take place 33 0f the

Gate thot th speclfic milestane is achieved. Lac

ic iestone within 30 6ays of the proposed completion date and approval by at

spac
Jders that they have initisted the offic

on-signer has also not notified ail ca
defined 1n the dle LLC operating agreement, then thelr acceptance of the cquity tear
signature Wil not 9 required for the equity transfer to becoma ofi

tion process
Jtien will be Impicd and their

MILESTONE 1: AGREEMENT ON STRATEGIC PLAN

MEMBER
(CHOLAS LUF: I
AR

[ coney pmEL % . .
LANGE GLASER 8 —

['eRANDON WiLSON

PERCENTAGE INTEREST
T

MADYUANKE —
‘CLEAR BLUF DESIGN LLC

KELSEY AMATO

JOSHUA HOWARD: _

Miestone 1 Completion Dat

hriyopher Dykes) Kelsey Amato

papedot?
witist: IRy vl GLGI_22, X A i
L) GLsJ_(2) mny RX b

date that the specifis milestone: completion date ehust be doc
signed off on by all 2quity partnets in orcer ta become offcil. If an equiy holder fal ta sign off on the rampletan of 4
spacitc milestone within 30 days of the proposed completion date and approval by atleast

ahe non-signer has also nat natfied al equity holders that they have tated the affcial Dispute

detined in the ldie LLC operating agreement, then their acess
signaturcwill not be requiree for the equty trans

¢ of the equity transition wil

MILESTONE 1: AGREEMENT ON STRATEGIC PLAN
MEMBER 7
NICHOLAS LUFT___

HARRIS

BRANDON WILSON
MAGYUAN XIE

CLSFY ANATO
JOSHUA HOWARD

Milestone 1 Completion Dar

c
1

Nichalas Luft

~

srando 5
i ’g;nn
{ =

rf‘}mnh r Dykes) Kelsey Amato
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MILESTONE 2: LAUNCH FUNDING

;‘,:u—-i—'_

e
75

Kelsey Amata

nitial: H_j_AE 181G ; &L

MILESTONE 2: LAUNCH FUNDING.

PERCCNTAGE INTFREST

u
’r?L_EAEEllEEESAGN uc
(ELSEY AMATO

Milestone 2 Completion D

Tz
)

Nicholas Luft

ey Amata

nival: H_j_n& o6y 4D 4

MILESTONE 2; LAUNCHFUNDING

PERCENTAGE INTEREST

TIADYUAN XIE

fard
[

AR BLUE DESIGN L
70

SEY AM

Yelscy Améto

JH

Initial




WILESTONE 3: SUCEESSFUL LAUNCH

MHESTONE 3: SUCCESSFUL LAUNCH
__ | Péncentact werest

5%

[GosHUAHOWARD

Mikestone 3 Comletion Date

Nicholas Luft // )

Jon Harri
sy
72
Corev Dinks

Nicholas Luft "

P

Corey Dink

Kelsey Amato
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MILESTONE 3: FUNDRAISING OF AT LEAST $600,000 OR ACCUMULATED GROSS REVENUE OF $350,000

MILESTONE a: FUNDRAISING OF AT LEAST $500,000 OR Acc) — ‘
D Cross e O MILESTONE &: FUNDRAISING OF AT LEAST $600,000 0R ACCUMULATED GROSS REVENUE OF $350.000
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Nicholas Luft " )
4 rd
_4.'_1?'_’4_.‘_—
Corev Dinke¥’
BrandopMes o
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BrandopWAses o - ke = —
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Clear Blue Bsjgfl LLT (Chrigtopher Dyices) Kelsey Amato . . 18245
7 )y B Kelsey Amato ,. o -
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