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OPERATING AGREEMENT

OF

Orion HouseOrionboat, LLC

THIS OPERATING AGREEMENT is made and entered into as of the 2/26/2019 by and among Sunrise Peak, a Utah Corporation(“Sunrise Peak”), and each of the parties who executes a counterpart of this Agreement, as the Members of  Orion Houseboat, LLC, a Utah limited liability company.

DEFINITIONS TC "ARTICLE I
DEFINITIONS"\l 1 
1.1 Definitions. TC "1.1
Definitions"\l 2   The following terms used in this Operating Agreement shall have the following meanings (unless otherwise expressly provided herein):

(a) "Additional Member" means any Person admitted to the Company with all the rights of a Member pursuant to Article XI of this Operating Agreement.

(b) "Company" means Orion Houseboat, LLC.

(c) "Entity" means any general partnership, limited partnership, limited liability company, limited liability partnership, for-profit corporation, non-profit corporation, joint venture, trust, business trust, estate, cooperative association or other entity.

(d) "Financial Insolvency" of a Person means:

(i) the making of an assignment for the benefit of creditors by such Person;

(ii) the filing of a voluntary petition in bankruptcy by such Person;

(iii) the adjudication of such Person as bankrupt or insolvent;

(iv) the filing by such Person of a petition or answer seeking for such Person any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any statute, law or regulation; 

(v) the filing of an answer or other pleading by such Person admitting or failing to contest the material allegations of a petition filed against such Person in any proceeding described in subsection (iv) above;

(vi) the seeking, consent to, or acquiescence in by such Person of the appointment of a trustee, receiver, or liquidator of such Person or of all or any substantial part of such Person 's properties; 

(vii) the failure of any proceeding against such Person seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any statute, law or regulation to be dismissed within 120 days after its commencement; or the failure of any appointment, made without such Person's consent or acquiescence, of a trustee, receiver or liquidator of such Person or of all or any substantial part of such Person's properties to be vacated or stayed within 90 days after such appointment, or the failure of any such appointment to be vacated within 90 days after the expiration of any such stay; or

(viii) the imposition of a charging order against the interest of a Member.

(e) "Fiscal Year” means the Company's fiscal and taxable year.

(f) "IRC" means the Internal Revenue Code of 1986, as amended, and all references to specific sections thereof shall include any amended or successor provisions thereto. 

(g) "Legal Incompetency" of an individual Person means a determination of such individual’s incompetency, whether for insanity, age, disability or other reason.  For this purpose, such determination shall be made by a duly licensed physician chosen by the Managers.  If a Manager's competency is questioned, the other Members may select the determining physician.  If such individual disputes such declaration, he may choose a second physician, and said two physicians shall choose a third physician, and the decision of the majority of said physicians as to the competency of such individual shall be binding on all parties.  Each party shall bear the cost of the physician chosen by it and the parties shall split the cost of the third physician.

(h) “LLC Units” or “Units” means measures of ownership in the Company.  The Company has only one class of Units with equal voting rights for purposes of this Agreement.  Each Unit shall be entitled to one vote.
(i) “LLC Unit Percentage,” “Ownership Interest” or “interest” means the number of Units owned by a Member, divided by the total number of Units held by all Members (and thereafter, multiplying said fraction by 100 to arrive at a percentage).
(j) "Liquidation" means the liquidation of the Company or the liquidation of a Member's interest in the Company, as the context may require, and has the meaning set forth in Regulations Section 1.704‑1(b)(2)(ii)(g).

(k) “Majority in Interest" refers to Members whose LLC Unit Percentages aggregate in excess of fifty percent (50%) of the total Ownership Interests of all the Members entitled to participate in a particular action or decision.  If a greater percentage of Ownership Interests is required, it shall be so specified herein.
(l) "Manager" means the Person or Persons, collectively, designated as Managers in accordance with the provisions hereof.

(m) “Member" means each of the parties who executes a counterpart of this Operating Agreement as a Member and each of the parties who may hereafter become Additional or Substituted Members.

(n) “Net Cash Flow" of the Company shall be determined for each Fiscal Year, in the event that there ever is any, in accordance with sound, cash basis accounting principles and means (i) all cash receipts of the Company during such period, from whatever source, whether or not taxable, including capital contributions and financing proceeds, plus (ii) any cash that is released during such period from the cash reserves of the Company, referred to in (iv) below, less (iii) all cash expenditures and cash losses of the Company during such period, whether capital or current, tax deductible or nondeductible (including debt service payments but excluding distributions to Members), and less (iv) reasonable additions during such period to Company cash reserves deemed necessary by the Managers in their sole and absolute discretion for working capital, contingent liabilities, debt reserves, capital improvements and replacements, and investments.

(o) "Operating Agreement" shall mean this Operating Agreement as originally executed and as amended from time to time.

(p) "Person" shall mean any individual or Entity, and the heirs, executors, administrators, legal representatives, successors, and assigns of such Person where the context so admits.

(q) "Profits" or "Losses" means, for each Fiscal Year or other period, an amount equal to the Company's taxable income or loss for such year or period, as the case may be, as determined under IRC Section 703(a) (except that for this purpose all items of income, gain, loss or deduction required to be separately stated pursuant to IRC Section 703(a)(1) shall be included in the computation of taxable income or loss, notwithstanding IRC Section 703(a)(2)), with the following adjustments:

(i) any income of the Company that is exempt from Federal income tax which is not otherwise taken into account in computing Profits or Losses shall be added to such taxable income or loss; and

(ii) any expenditures of the Company described in IRC Section 705(a)(2)(B), or treated as IRC Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1.704‑1(b)(2)(iv)(b), which are not otherwise taken into account in computing Profits or Losses shall be subtracted from such taxable income or loss.

(r) "Regulations" refers to the income tax regulations promulgated under the IRC, as amended from time to time (including corresponding revisions of successor regulations).
(s) "Substituted Member" means any Person admitted to the Company with all the rights of a Member pursuant to Article XI of this Operating Agreement.

(t) "Transfer," as a verb, means to sell, exchange, assign or otherwise transfer, mortgage, pledge, hypothecate or otherwise encumber property, whether voluntarily or involuntarily, by operation of law, order of any court, contract, gift, will, intestacy, Financial Insolvency, division of property in the context of a divorce or separation proceeding, or otherwise, and as a noun, the act of doing so.

(u) "URLLCA" means the Utah Revised Limited Liability Company Act (Title 48, Chapter 2c, Utah Code Annotated of 1953, as amended), and all references to specific sections thereof shall include any amended or successor provisions thereto.

(v) “Houseboat” means that certain luxury houseboat located at the Antelope Point Marina, Lake Powell.  The Houseboat is commonly called, Orion and its HIN # is.

FORMATION AND NAME; PRINCIPAL PLACE OF BUSINESS; TERM TC "ARTICLE II
FORMATION AND NAME, PRINCIPAL PLACE OF BUSINESS, TERM"\l 1 
1.2 Formation and Name. TC "2.1
Formation and Name"\l 2   The Members have previously formed a limited liability company under the name of Orion Houseboat, LLC, by the filing of Articles of Organization pursuant to the provisions of URLLCA Section 48‑2c‑403.  The Members desire to govern the affairs of the Company by entering into this Operating Agreement.

1.3 Principal Place of Business. TC "2.2
Principal Place of Business"\l 2   The principal place of business of the Company, at which location the records required to be maintained by URLLCA Section 48-2c-112 shall be kept, is 2040 East Murray Holladay Road, Suite 210, Salt Lake City, Utah 84117.  The Managers may at any time change the principal place of business or designate additional places of business of the Company.

1.4 Registered Office, Designated Office and Registered Agent. TC "2.3
Registered Office, Designated Office and Registered Agent"\l 2   The Company's registered office shall be at 2040 East Murray Holladay Road, Suite 210, Salt Lake City, Utah 84117, and the name of its registered agent at such address shall be Chris Webb.  The Company’s registered office shall also be its designated office under URLLCA Section 48-2c-102(5).  The Managers may change the registered or designated office and/or the registered agent from time to time.

1.5 Term of the Company. TC "2.4
Term of the Company"\l 2   The term of the Company commenced on the filing of the Articles of Organization and shall continue through December 31, 2114, unless the URLLCA is amended to allow perpetual existence of limited liability companies, upon which the term of this Company shall be perpetual, unless earlier terminated by law or as hereinafter provided.

PURPOSES AND POWERS OF THE COMPANY TC "ARTICLE III
PURPOSES AND POWERS OF THE COMPANY"\l 1 
The Company is organized for the sole purpose of owning, operating and managing the Houseboat and all related activities associated with the ownership, operation and management of the Houseboat.  The Company shall have no other business operations and the Members acknowledge that the Company anticipates that it will not have profits or Net Cash Flow.  This Operating Agreement discusses allocation of profits and losses and distributions of Net Cash Flow in the rare event that the Company could have profits or could make a distribution of Net Cash Flow.  It is anticipated that the Company will experience losses each year, and in the discretion of the Managers, the Company may prepare tax returns.  The Company makes no representation whether the Members will be able to apply such losses in their own tax filings.  The Members also acknowledge and understand that the Houseboat is a depreciating asset and will loose value over time and as such, the value of the Units will decrease over time.
The Company shall have and may exercise all powers necessary to the accomplishment of its purposes without the necessity of their specific enumeration herein.

TAX AND ACCOUNTING MATTERS TC "ARTICLE IV
TAX AND ACCOUNTING MATTERS"\l 1 
1.6 Characterization as a Corporation. TC "4.1
Characterization as a Corporation"\l 2   It is the intent of the Members that the Company be treated as a domestic eligible entity electing to be classified as an association taxable as a corporation for federal and state income tax purposes.  Accordingly, this Operating Agreement is written and shall be construed in a manner consistent with such intent and the Managers shall take no action inconsistent with such intent.

1.7 Fiscal Year. TC "4.2
Fiscal Year"\l 2   The Fiscal Year of the Company shall end on the last day of December of each year.

1.8 Accounting Method. TC "4.3
Accounting Method"\l 2   The Company books of account shall be maintained and its income, gains, losses, deductions and credits shall be reported, for both financial and tax accounting purposes, on the cash basis method of accounting, applied consistently and in accordance with sound cash basis accounting principles.  The Managers may at any time change the financial and tax accounting method of the Company, subject to any applicable limitation of law or regulation.

1.9 Tax Elections. TC "4.4
Tax Elections"\l 2   The Manager in his discretion may make any and all tax elections available to the Company, including without limitation the election provided for in IRC Section 754.

1.10 Tax Matters Partner. TC "4.5
Tax Matters Partner"\l 2   The Managers shall be the Tax Matters Partner of the Company as such term is defined in IRC Section 6231(a)(7).

CAPITAL STRUCTURE; CAPITAL CONTRIBUTIONS; LOANS TC "ARTICLE V

CAPITAL STRUCTURE, CAPITAL CONTRIBUTIONS, LOANS"\l 1 
1.11 Authorized Number of Units. TC "5.1
Authorized Number of Units"\l 2  The Company is hereby authorized to issue [Nine Hundred (900)] Units.  In addition to the voting rights, each block of Units shall entitle a Member to use the Houseboat for a certain period of time each year, as determined by the Managers upon the initial issuance of the Untis.
1.12 Initial Capital Contributions. TC "5.2
Initial Capital Contributions"\l 2   The Members have made initial capital contributions to the Company of cash in the amounts and at the Fair Market Values recorded by the Managers in the Company records (the “Initial Contributions”).  The number of Units issued to each Member and the Members’ respective LLC Unit Percentages are also set forth in the Company records.
1.13 Maintenance Fees.  TC "5.3
Maintenance Fees"\l 2 On an annual basis, the Managers shall determine the various operating costs needed for the operation of the Houseboat, such as, but not limited to, insurance premiums, licensing, registration, taxes, maintenance, repairs, docking fees, and other boat-related expenses (collectively, the “Maintenance Fees”), and, once determined, the Managers shall divide the outstanding amount of the Maintenance Fees pro rata between the Members based on the number of Units owned by each Member compared to the number of all Units issued.  The annual Maintenance Fees shall be due to the Managers of the Company by January 31st of every year.  If a Member has not paid their pro rata share of the Maintenance Fees by January 31st, then beginning on February 1st such non-paying Member will be assessed a late fee of $100 per month until the full amount of the Maintenance Fee, plus late fees, has been paid.  If a Member has not paid their annual Maintenance Fee, plus all outstanding late fees, in full by April 30th, then such non-paying Member will forfeit their use of the Houseboat for that year.  If a Member has not paid their annual Maintenance Fee, plus all outstanding late fees, in full by October 15th, the Managers may automatically put the non-paying Member’s Unit up for sale at whatever price the market will bear.  Late fees will continue to accrue at the rate of $100 per month during the time the Units are for sale.  Each Member hereby appoints the Managers to act as their attorney in fact to conduct such sale of their Units if they have failed to pay their Maintenance Fee and outstanding late fees as set forth above.  Once such Units have been sold, the proceeds received from such sale shall be dispersed in the following manner: (i) first, to the pay off all assessed late fees and the Member’s pro rata share of the Maintenance fees, (ii) second, to pay any and all costs associated with the sale of the Units, and (iii) the remaining of such proceeds shall be disbursed to the non-paying Member.  Upon receiving such proceeds, the non-paying Member shall be deemed to have automatically relinquished their membership in the Company and shall no longer be a member of the Company.


If the Managers deem it appropriate to asses any other fees to the Members due to the operation of the Houseboat, such assessments will be subject to the same late fees, loss of use of the Houseboat, and sale of Units, as set forth above.  The Managers, or any officers of the Company, are the only individuals authorized to waive fees to adjust the provisions set forth in this Section. 
1.14 Additional Capital Needs.  TC "5.4
Additional Capital Needs"\l 2 Except for the annual Maintenance Fees or other necessary fees directly related to the use or operation of the Houseboat, as discussed above, no Member shall be obligated to make any additional contributions to Company capital or loans to the Company without such Member's consent. 


If the Company needs additional funds for capital expenditures, separate and apart from the Maintenance Fees discussed above, then Members may make additional capital contributions to the Company with the approval of the Managers.  Further, in the event the Company has insufficient capital for its needs, it may raise additional capital by borrowing from Members or third parties on such commercially reasonable terms and conditions as the Managers and such Member or third party are able to agree upon, and/or by issuing additional equity interests in the Company to Members or third parties on such reasonable terms and conditions as the Managers in their discretion shall deem advisable.

1.15 Return of Capital. TC "5.5
Return of Capital"\l 2   No Member shall be entitled to the return of its capital contribution to the Company except as specifically provided in this Agreement.  [Insurance proceeds]

1.16 Interest on Contributions. TC "5.6
Interest on Contributions"\l 2   No interest shall accrue or be paid on the balance in the Capital Account of any Member.

CAPITAL ACCOUNTS TC "ARTICLE VI
CAPITAL ACCOUNTS"\l 1 
A separate Capital Account shall be maintained for each Member.  In general, a Member's Capital Account shall be credited in the amount of such Member's contributions to capital and such Member's share of the Profits of the Company and shall be debited in the amount of any distributions of capital to such Member and such Member's share of the Losses of the Company, in accordance with IRC Section 704(b) and the Regulations promulgated thereunder.

ALLOCATION OF PROFITS AND LOSSES TC "ARTICLE VII
ALLOCATION OF PROFITS AND LOSSES"\l 1 
1.17 Allocation of Profits and Losses. TC "7.1
Allocation of Profits and Losses"\l 2   In the event that the Company ever allocates Profits or Losses for any Fiscal Year such Profits or Losses shall be allocated to the Members for both financial and tax accounting and reporting purposes in proportion to their respective capital accounts.
1.18 Allocations in the Event of Transfer or Liquidation. TC "7.2
Allocations in the Event of Transfer or Liquidation"\l 2   In the event of the transfer or Liquidation of a Member's entire interest in the Company, such Member's allocable share of Profits and Losses for the current taxable year of the Company through the date of transfer or Liquidation shall be calculated on the basis of an interim closing of the Company books as of such date, or on the basis of a daily proration through such date of Profits and Losses for the entire year, as the Liquidating Member and the Managers may agree.

NET CASH FLOW AND DISTRIBUTIONS TC "ARTICLE VIII
NET CASH FLOW AND DISTRIBUTIONS"\l 1 
1.19 Distribution of Net Cash Flow. TC "8.1
Distribution of Net Cash Flow"\l 2   The Net Cash Flow of the Company, if any, shall be distributed to the Members in proportion to their respective interests in Profits at appropriate times as approved by the Members; provided, that there shall always be a minimum distribution for each Fiscal Year of the Company of at least enough Net Cash Flow to cover the Federal and state income tax liability of the Members attributable to their share of Profits under Section 7.1 above for such Fiscal Year.  

1.20 Distributions Upon Termination. TC "8.2
Distributions Upon Termination"\l 2   Notwithstanding the foregoing, liquidating distributions in the event of Liquidation of the Company shall be made in accordance with the Members' respective LLC Unit Percentages, based on the number of issued Units at the time, as set forth in Section 14.3, below.

1.21 Amounts Withheld. TC "8.3
Amounts Withheld"\l 2   The Company is authorized to withhold from payments or distributions to the Members and to pay to any federal, state, or local government any amounts required to be so withheld pursuant to the Internal Revenue Code or any provisions of any other federal, state or local tax law.  All amounts so withheld and paid to any taxing authority with respect to any payment or distribution to the Members shall be treated as amounts paid or distributed to the Members pursuant to this Article VIII for all purposes under this Agreement.

RIGHTS AND DUTIES OF THE MANAGERS TC "ARTICLE IX
RIGHTS AND DUTIES OF THE MANAGERS"\l 1 
1.22 Management. TC "9.1
Management"\l 2   As provided in the Articles of Organization, the management of the Company shall be vested in those Persons designated by the Members as Managers (collectively, the "Managers").  The initial Manager of the Company shall be Sunrise Peak.  The Managers shall direct, manage and control the business of the Company and shall have full and complete authority, power and discretion to make any and all decisions and to do any and all things which the Managers shall deem to be reasonably required in light of the Company's business and objectives, without the necessity of their specific enumeration herein.  Whenever there is more than one person serving as Manager, except as otherwise provided herein, a simple majority of such persons must agree on any action to be taken by the Managers.  The remaining Members of the Company shall have no right or authority to act for or on behalf of the Company and shall not interfere or participate in the management of the Company except as expressly provided herein.

1.23 Tenure and Succession. TC "9.2
Tenure and Succession"\l 2   Sunrise Peak shall serve as the Manager of the Company for as long as it retains any Units in the Company or until its resignation or Financial Insolvency, in which event a Majority in Interest of the remaining Members shall elect a successor Manager or Managers.  Thereafter, the Members shall have the right to remove and replace any Manager pursuant to Section 9.11 below.

1.24 Duties and Powers of the Managers. TC "9.3
Duties and Powers of the Managers"\l 2   The Managers shall have all powers necessary to conduct the business of the Company, including, but not limited to the following:

(a) The Managers shall be primarily responsible for all items related to the care, maintenance and use of the Houseboat.

(b) The Managers may engage a property management company of their choice to maintain and manage the Houseboat.

(c) The Managers shall be responsible for enforcing the Rules & Regulations regarding the use of the Houseboat and may assess fees or fines against Members who violate such Rules & Regulations.   Each Member shall be required to sign a copy of Rules & Regulations to verify that they have received a copy.  The Rules & Regulations may be amended by the affirmative vote of a Majority in Interest of the Members.

Unless authorized to do so by this Operating Agreement or by the Managers, no Member, agent or employee of the Company shall have any power or authority to bind the Company in any way, to pledge its credit or to render it liable pecuniarily for any purpose.

1.25 Insurance Proceeds TC "9.4
Insurance Proceeds"\l 2 .  In the event the Houseboat suffers a casualty and the Company receives the proceeds from that certain casualty insurance policy covering the Houseboat, the Managers shall distribute such proceeds pro rata to the Members based on the Members’ Initial Contributions.  In the event an original Member transfers its interest, the transferee Member’s pro rata share of the insurance proceeds shall be based upon the original Member’s Initial Contribution.  After the distribution of such proceeds, the Managers shall liquidate the Company in accordance with the provisions of Article XIII.
1.26 Liability for Certain Acts. TC "9.5
Liability for Certain Acts"\l 2   The Managers shall exercise business judgment in managing the business, operations and affairs of the Company.  Unless fraud, gross negligence or willful misconduct shall be proven by a court order, judgment, decree or decision which has become final, the Managers shall not be liable or obligated to the Company or the Members for any mistake of fact or judgment or for the doing or failure to do of any act in conducting the business, operations and affairs of the Company which causes or results in any loss or damage to the Company or its Members.

1.27 Time Devoted to Company; Conflicts. TC "9.6
Time Devoted to Company; Conflicts"\l 2   It is understood and agreed that the Managers are free to devote less than their full time to the operation of the Company and may engage in any other business or activity whatsoever.  Neither the Company nor any Member shall have any right, by virtue of this Operating Agreement, to share or participate in such other investments or activities of the Managers or in the income or proceeds derived therefrom.

1.28 Indemnification. TC "9.7
Indemnification"\l 2   The Company shall indemnify any Person who is made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that such Person is or was a Manager, against costs and expenses, including attorneys' fees, judgments, fines and amounts paid in settlement, actually and reasonably incurred by the Manager in connection with the action, suit or proceeding if such Person acted in good faith and in a manner such Person reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to believe that such Person's conduct was unlawful.  The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that such Manager (a) did not act in good faith and in a manner which such Person reasonably believed to be in or not opposed to the best interests of the Company, and (b) with respect to any criminal action or proceeding, had reasonable cause to believe that such Person's conduct was unlawful.

1.29 Resignation. TC "9.8
Resignation"\l 2   A Person serving as a Manager may resign at any time by giving written notice to the Members of the Company.  The resignation of a Manager shall take effect upon receipt of notice thereof or at such later time as shall be specified in such notice and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  By agreement of at least a Majority in Interest of the Members, the Company may create a Board of Managers composed of an odd number of Managers (the actual number to be set by the Members) and set specific terms for the Managers and have the Members rotate in serving as Managers.
1.30 Compensation. TC "9.9
Compensation"\l 2   The Company may, upon approval by a Majority in Interest of the Members, pay reasonable compensation to the Managers for such Persons’ services hereunder.

1.31 Dealings with Affiliates. TC "9.10
Dealings with Affiliates"\l 2   The Company may enter into business and contractual relationships of any kind with affiliated entities, provided that the terms of such relationships are commercially reasonable and satisfy arm's length standards.

1.32 Removal.  TC "9.11
Removal"\l 2  Except as provided in Section 9.2 above, at a meeting called expressly for that purpose, a Manager may be removed at any time for any reason, with or without cause, by the affirmative vote of a Majority in Interest of the Members.  The Manager whose removal is being voted on shall not participate in such vote if such Manager is also a Member.

RIGHTS AND OBLIGATIONS OF MEMBERS TC "ARTICLE X
RIGHTS AND OBLIGATIONS OF MEMBERS"\l 1 
1.33 Limitation of Liability. TC "10.1
Limitation of Liability"\l 2   No Member shall be personally liable for any debts, obligations, liabilities or losses of the Company, regardless of the particular nature or source thereof, beyond such Member’s Ownership Interest in the Company.  Notwithstanding the foregoing, unless otherwise excused by the URLLCA, in the event a Member has in fact received the return, in whole or in part, of such Member's capital contribution, he shall be liable for and agrees to repay to the Company up to the amount of such returned contribution, to the extent required by URLLCA Section 48‑2c‑602(6).

1.34 Company Books. TC "10.2
Company Books"\l 2   The Managers shall maintain and preserve at the Company's principal place of business, during the term of the Company and for six (6) years thereafter, all accounts, books, and other documents and records, including those required to be maintained by URLLCA Section 48‑2c‑112.  Upon reasonable request, each Member shall have the right, during ordinary business hours, to inspect and copy such Company documents at the Member's expense.

1.35 Priority and Return of Capital. TC "10.3
Priority and Return of Capital"\l 2   No Member shall have priority over any other Member, either as to the return of capital contributions or as to distributions; provided that this Section shall not apply to loans (as distinguished from capital contributions) which a Member has made to the Company.

1.36 Withdrawal by a Member. TC "10.4
Withdrawal by a Member"\l 2   No Member shall have the right under this Operating Agreement to unilaterally withdraw from the Company or to require that his or her interest in the Company be redeemed, in whole or in part.

ADMISSION OF NEW MEMBERS TC "ARTICLE XI
ADMISSION OF NEW MEMBERS"\l 1 
An Additional or Substituted Member shall execute and deliver all documents necessary to reflect such Member's admission to the Company and such Member's agreement to be bound by the terms and conditions of this Operating Agreement.  An Additional or Substituted Member shall thereupon be entitled to all of the rights and be subject to all of the duties and liabilities of membership in the Company.  This Operating Agreement shall be amended as necessary to conform to the changed conditions of the Company, and the Managers shall file an appropriate amendment to the Articles of Organization of the Company if required by URLLCA Section 48‑2c‑405 to do so.

TRANSFER OF MEMBER'S INTEREST TC "ARTICLE XII
TRANSFER OF MEMBER’S INTEREST"\l 1 
1.37 Transferability of Interest.  TC "12.1
Transferability of Interest"\l 2  A Member shall be free to Transfer its LLC Units at any time to any Person on any terms and conditions.  
1.38 Effect of Transfer; Status of Transferee. TC "12.2
Effect of Transfer; Status of Transferee"\l 2   The Transfer of any interest in the Company, voluntary or involuntary, if effective at all, shall be effective only to Transfer the transferring Member's economic rights in such interest and not to Transfer such Member's voting, management and other rights of ownership with respect to such interest.  Accordingly, any transferee of such interest shall have the status of a mere assignee under URLLCA Section 48‑2c‑1102 and shall not be entitled to become, nor to exercise any of the rights of, a Member in the Company unless and until such transferee is admitted as a Substituted Member in accordance with Article XI above.  In any event, the transferee shall be subject to all the obligations of Members hereunder and the transferring Member shall cease to have any rights at all with respect to the transferred interest.

1.39 Transferring Member's Capital Account Balance. TC "12.3
Transferring Member's Capital Account Balance"\l 2   Subject to Section 7.2 above, that portion of the Capital Account balance of a Member who Transfers all or any portion of such Member's interest in the Company, as permitted hereunder, which is attributable to such transferred interest, shall carry over to the transferee as set forth in Regulations Section 1.704‑1(b)(2)(iv)(l).

1.40 Internal Revenue Service Reporting Requirements. TC "12.4
Internal Revenue Service Reporting Requirements"\l 2   In the event of a sale or exchange of an interest in the Company, the Members shall comply with the reporting requirements of IRC Section 6050K.

DISSOLUTION AND TERMINATION  TC "ARTICLE XIII
DISSOLUTION AND TERMINATION”\l 1 
13.1 Dissolution and Continuation. TC "13.1
Dissolution and Continuation"\l 2   The Company shall be dissolved upon the occurrence of any of the following events:

(a) 
when the period fixed for the duration of the Company shall expire; or

(b) 
upon the vote of all the Managers and a two-thirds (2/3) Majority in Interest of the Members in favor of dissolution.
The death, Financial Insolvency, Legal Incompetency, withdrawal, retirement, resignation, expulsion or dissolution of any Member shall not of itself cause the dissolution of the Company.

13.2 Winding Up the Company. TC "13.2
Winding Up the Company"\l 2   Upon dissolution of the Company, the Managers shall immediately commence to wind up the affairs of the Company and shall engage in an orderly disposition of its assets where such can be done at a fair value (except to the extent the Managers may determine to distribute any assets to the Members in kind).  The items comprising the Profits or Losses of the Company, as the case may be, for the Fiscal Year in which the Company is terminated, shall continue to be allocated to the Members or their representatives and be credited or charged to their respective Capital Accounts in accordance with Articles VI and VII, above.

13.3 Distribution of Liquidation Proceeds. TC "13.3
Distribution of Liquidation Proceeds"\l 2   Pursuant to the winding up of the Company's affairs, the Company assets and the proceeds from the disposition of Company assets shall be applied in order of priority as follows:

(a) 
First, to creditors of the Company other than Members;

(b) 
Second, to Members for any debts of the Company to such Members pro rata;

(c) 
Third, to Members in accordance with the Members' respective capital accounts (after the allocation of all Profits and Losses).

Each Member shall look solely to the assets of the Company for the return of such Member's investment in the Company, and if such assets or the proceeds from the liquidation of such assets are insufficient to return said investment, such Member shall have no recourse against any other Member.  Liquidating distributions to Members shall be made by the later of (i) the end of the Company taxable year in which Liquidation occurs, or (ii) ninety (90) days after Liquidation.

13.4 Return of Capital Contributions. TC "13.4
Return of Capital Contributions "\l 2   A Member shall not be entitled to the return of specific property contributed to the Company nor to any payments in liquidation of such Member's interest in the Company other than in cash.

13.5 Negative Capital Account Balance. TC "13.5
Negative Capital Account Balance"\l 2   A negative balance in any Member's Capital Account which exists upon termination of the Company (after the allocation of all Profits and Losses through termination) shall not constitute a debt or liability of such Member to the Company, to any creditor of the Company, to any other Member, or to any other Person for any purpose whatsoever, and such Member shall have no obligation to make any additional capital contribution to the Company by reason of such negative balance.

13.6 Articles of Dissolution. TC "13.6
Articles of Dissolution"\l 2   When all debts, liabilities and obligations of the Company have been paid and discharged or adequate provisions have been made therefor and all of the remaining property and assets of the Company have been distributed to the Members, Articles of Dissolution shall be executed and filed pursuant to URLLCA Section 48‑2c‑1204.  Upon issuance by the State of Utah of a certificate of dissolution, the Company shall be terminated.

MISCELLANEOUS PROVISIONS TC " ARTICLE XIV
MISCELLANEOUS PROVISIONS"\l 1 
14.1 Amendments. TC "14.1
Amendments"\l 2   This Operating Agreement may be amended, or amended and restated, at any time upon the affirmative vote of all the Managers and a simple Majority in Interest of the Members; provided, however, the Managers may make technical amendments to the Operating Agreement at any time which do not affect the economic interests of the Members as necessary in order to maintain the Operating Agreement in compliance with applicable tax and limited liability company law.

14.2 Notices. TC "14.2
Notices"\l 2   Except as otherwise provided herein, any notice, election, or communication required or permitted to be given by any provision of this Operating Agreement shall be in writing and shall be deemed to have been sufficiently given or served for all purposes if delivered personally to the party or to an executive officer of the party to whom the same is directed or three (3) days after being sent by United States mail, certified or registered mail, postage prepaid, addressed to such party’s address set forth in the records of the Company.  Any such address may be changed by notice given in the above manner.

14.3 Governing Law. TC "14.3
Governing Law"\l 2   This Operating Agreement is entered into under and shall be governed by the laws of the State of Utah.

14.4 Construction. TC "14.4
Construction"\l 2   Whenever the singular number is used in this Operating Agreement and when required by the context, the same shall include the plural, and the masculine gender shall include the feminine and neuter genders, and vice versa.

14.5 Headings. TC "14.5
Headings"\l 2   The headings in this Operating Agreement are inserted for convenience only and are not intended to describe, interpret, define or limit the scope, extent or intent of this Operating Agreement or any provision hereof.

14.6 Binding Effect. TC "14.6
Binding Effect"\l 2   Each and all of the covenants, terms, provisions and agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the extent permitted by this Operating Agreement, their respective heirs, legal representatives, successors and assigns.

14.7 Counterparts. TC "14.7
Counterparts"\l 2   This Operating Agreement may be executed in counterparts, each of which shall be deemed an original but all of which shall constitute one and the same instrument.

14.8 Enforcement. TC "14.8
Enforcement"\l 2   In the event of a breach or dispute arising under this Operating Agreement, the nonbreaching party or the party prevailing in such dispute shall be entitled to recover its costs, including without limitation reasonable attorneys' fees and court costs, from the breaching or nonprevailing party.

14.9 Sunrise Peak Fees.  TC "14.9
Sunrise Peak Fees"\l 2   Sunrise Peak does not pay Maintenance Fees for 2017, however, Sunrise Peak is responsible for all expenses of  Orion Houseboat, LLC, including expenses in excess of collected annual Maintenance Fees.  Sunrise Peak guarantees a zero or positive maintenance account balance for the beginning of 2018.  For 2018, Sunrise Peak will pay Maintenance Fees for any unsold Membership Units on August 1, 2018.  Beginning in 2019, any unsold Membership Units still owned by Sunrise Peak will not be liable for Maintenance Fees.  Membership Units continued to be owned by Sunrise Peak will not be liable for any assessments at any time.
IN WITNESS WHEREOF, this Operating Agreement has been executed as of the date hereinabove first written by the following Members, whose respective mailing addresses are set forth opposite their signatures.  By their signatures below said Members do hereby affirm that they have read the foregoing Operating Agreement and are familiar with its contents and they do hereby verify the truthfulness thereof. TC "SIGNATURE PAGE"\l 1 
Mailing Addresses: 
MEMBERS:


Original Member:

2040 East Murray Holladay Road
Sunrise Peak
Suite 210

Salt lake City, Utah 84117


By: 



      Chris Webb, Manager 

[Additional signatures on following page]
MEMBER SIGNATURE PAGE

Member:  
Member:  
Mailing Address: 
Signature: ___________________________

Designated Trip: 
1

