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(b) The Managing Member and any other person designated by the 
Managing Member, acting individually, is hereby authorized and empowered, as an authorized 
person of the Company, within the meaning of the Act, or otherwise (the Managing Member 
hereby authorizing and ratifying any of the following actions): to prepare or cause to be prepared, 
and to sign, execute and deliver and/or file (including any such action in the name and on behalf 
of the Company) (A) such agreements, instruments, certificates and other documents as may be 
necessary or desirable in furtherance of the Company’s purpose, (B) any certificates, forms, 
notices, applications and other documents to be filed with any government or governmental or 
regulatory body on behalf of the Company, (C) any certificates, forms, notices, applications and 
other documents that may be necessary or advisable in connection with any bank account of the 
Company, and all checks, notes, drafts and other documents of the Company that may be required 
in connection with any such bank account or any banking facilities or services that may be utilized 
by the Company, (D) resolutions with respect to any of the foregoing matters (which resolutions, 
when executed by any person authorized as provided in this Section 15(b), each acting 
individually, shall be deemed to have been adopted by the Managing Member for all purposes), 
and (E) any amendments, restatements and/or supplements of any of the foregoing. 

The authority granted to any person (other than the Managing Member) in this 
Section 15(b) may be revoked at any time by the Managing Member. 

16. Amendments. This Agreement may be amended upon the written consent of the 
Members holding a majority of the Common Units. 

17.  Miscellaneous. The Members shall not have any liability for the debts, 
obligations or liabilities of the Company except to the extent provided by the Act. 

18. Indemnification. 

(a) The Company hereby agrees to indemnify and hold harmless any 
individual or any corporation, partnership, limited-liability company, trust, unincorporated 
organization, association, joint venture or any other organization or entity, whether or not a legal 
entity (each an “Indemnified Person”) to the fullest extent permitted under the Act, as the same 
now exists or may hereafter be amended, substituted or replaced (but, in the case of any such 
amendment, substitution or replacement only to the extent that such amendment, substitution or 
replacement permits the Company to provide broader indemnification rights than the Company is 
providing immediately prior to such amendment), against all expenses, liabilities and losses 
(including attorneys’ fees, judgments, fines, excise taxes or penalties) reasonably incurred or 
suffered by such Indemnified Person (or one or more of such Indemnified Person’s affiliates) by 
reason of the fact that such Indemnified Person is or was a Member or is or was serving at the 
request of the Company as the Managing Member, an officer, an employee or another agent of the 
Company or is or was serving at the request of the Company as a manager, member, employee or 
agent of another limited-liability company, corporation, partnership, joint venture, trust or other 
enterprise; provided, however, that no Indemnified Person shall be indemnified for actions not 
made in good faith and not or in a manner which he or she reasonably believed to be in or not 
opposed to the best interests of the Company, or, with respect to any criminal action or proceeding 
other than by or in the right of the Company, had reasonable cause to believe the conduct was 
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unlawful, or for any present or future breaches of any representations, warranties or covenants by 
such Indemnified Person or its affiliates contained herein or in the other agreements with the 
Company. Expenses, including attorneys’ fees, incurred by any such Indemnified Person in 
defending a proceeding shall be paid by the Company as they are incurred and in advance of the 
final disposition of such action, suit or proceeding, upon receipt of an undertaking by or on behalf 
of such Indemnified Person to repay such amount if it shall ultimately be determined by a court of 
competent jurisdiction that such Indemnified Person is not entitled to be indemnified by the 
Company. 

(b) The right to indemnification and the advancement of expenses conferred 
in this Section 18 shall not be exclusive of any other right which any Indemnified Person may have 
or hereafter acquire under any statute, agreement, bylaw, action by the Managing Member or 
otherwise. 

(c) The Company shall maintain directors’ and officers’ liability insurance, 
or make other financial arrangements, at its expense, to protect any Indemnified Person (and the 
investment funds, if any, they represent) against any expense, liability or loss described in 
Section 18(a) whether or not the Company would have the power to indemnify such Indemnified 
Person against such expense, liability or loss under the provisions of this Section 18. The Company 
shall use its commercially reasonable efforts to purchase directors’ and officers’ liability insurance 
(including employment practices coverage) with a carrier and in an amount determined necessary 
or desirable as determined in good faith by the Managing Member. 

(d) Notwithstanding anything contained herein to the contrary (including in 
this Section 18), the Company agrees that any indemnification and advancement of expenses 
available to any current or former Indemnified Person from any investment fund that is an affiliate 
of the Company who served as a director of the Company or as a Member of the Company by 
virtue of such Indemnified Person’s service as a member, director, partner or employee of any 
such fund prior to or following the date hereof (any such Indemnified Person, a “Sponsor Person”) 
shall be secondary to the indemnification and advancement of expenses to be provided by the 
Company pursuant to this Section 18 which shall be provided out of and to the extent of Company 
assets only and no Member (unless such Member otherwise agrees in writing or is found in a final 
decision by a court of competent jurisdiction to have personal liability on account thereof) shall 
have personal liability on account thereof or shall be required to make additional capital 
contributions to help satisfy such indemnity of the Company and the Company (i) shall be the 
primary indemnitor of first resort for such Sponsor Person pursuant to this Section 18 and (ii) shall 
be fully responsible for the advancement of all expenses and the payment of all damages or 
liabilities with respect to such Sponsor Person which are addressed by this Section 18. 

(e) If this Section 18 or any portion hereof shall be invalidated on any 
ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify 
and hold harmless each Indemnified Person pursuant to this Section 18 to the fullest extent 
permitted by any applicable portion of this Section 18 that shall not have been invalidated and to 
the fullest extent permitted by applicable law. 
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19. Governing Law. This Agreement shall be governed by, and construed in 
accordance with, the laws of the State of Nevada, without giving effect to any choice of law or 
conflict of law rules or provisions (whether of the State of Nevada or any other jurisdiction) that 
would cause the application of the laws of any jurisdiction other than the State of Nevada. Any 
dispute relating hereto shall be heard in the state or federal courts of the State of Nevada, and the 
parties agree to jurisdiction and venue therein. 

20. Headings; Interpretation. The titles of the headings of the Sections of the 
Agreement are for convenience of reference only, and are not to be considered in construing the 
terms and provisions of this Agreement. Reference herein to Sections shall be to Sections of this 
Agreement unless otherwise expressly provided. 

21. Benefits of the Agreement. This Agreement shall not be construed to confer 
upon any person or entity, other than the parties hereto and their respective successors, any right, 
remedy or claim under or by reason of this Agreement or any part hereof. 

22. Officers. The Company, and the Managing Member on behalf of the Company, 
acting singly or jointly, may employ and retain persons as may be necessary or appropriate for the 
conduct of the Company’s business (subject to the supervision and control of the Managing 
Member), including employees and agents who may be designated as officers with titles, 
including, but not limited to, “chairman,” “chief executive officer,” “president,” “vice president,” 
“treasurer,” “secretary,” “managing director,” “chief financial officer,” “assistant treasurer” and 
“assistant secretary” as and to the extent authorized by the Managing Member. 

23. Waiver. No failure by any party to insist upon the strict performance of any 
covenant, duty, agreement or condition of this Agreement or to exercise any right or remedy 
consequent upon a breach thereof shall constitute a waiver of any such breach or any other 
covenant, duty, agreement or condition. 

24. Counterparts. This Agreement may be executed in separate counterparts, 
including pursuant to an omnibus signature page, each of which will be an original and all of which 
together shall constitute one and the same agreement binding on all the parties hereto. 

25. Severability. Whenever possible, each provision of this Agreement will be 
interpreted in such manner as to be effective and valid under applicable law, but if any provision 
of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable 
law or rule in any jurisdiction, such invalidity, illegality or unenforceability will not affect any 
other provision or the effectiveness or validity of any provision in any other jurisdiction, and this 
Agreement will be reformed, construed and enforced in such jurisdiction as if such invalid, illegal 
or unenforceable provision had never been contained herein. 

26. Approval of Sunshine Acquisition Holdings GP, LLC Board. Notwithstanding 
anything in this Agreement to the contrary, the Managing Member shall not take, or permit any 
officer or authorized person to take, any action with respect to the Company which would require 
approval of the board of directors of Sunshine Acquisition Holdings GP, LLC, a Delaware limited 
liability company (“Sunshine Acquisition Holdings”), unless the requisite approval under the 
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amended and restated limited liability company agreement of Sunshine Acquisition Holdings, 
dated as of December 6, 2022 (as amended, restated, or amended and restated from time to time) 
has been obtained prior to the taking of such action.  

[Remainder of page intentionally left blank] 









LIMITED LIABILITY COMPANY AGREEMENT  
OF 

DB SUNSHINE HOLDCO LLC 

This Limited Liability Company Agreement (this “Agreement”) of DB SUNSHINE 
HOLDCO LLC, a Delaware limited liability company, is entered into as of August 23, 2022, by 
SWITCH, LTD., as the sole equity member (the “Current Member”) (together with each other 
entity or person admitted to the Company in accordance with the terms of this Agreement, until 
such time as such entity or person ceases to be a member of the Company, individually, a 
“Member” and collectively, the “Members”). 

W I T N E S S E T H: 

The Member hereby forms a limited liability company pursuant to and in accordance with 
the Delaware Limited Liability Company Act (6 Del.C. §18-101, et seq.), as amended from time 
to time (the “Act”), and hereby agrees as follows: 

1. Name.    The  name  of  the  limited  liability  company  formed  hereby  is  DB
SUNSHINE HOLDCO LLC (the “Company”).  The Certificate of Formation of the Company has 
been executed, delivered and filed with the office of the Secretary of State of the State of Delaware 
by an “authorized person” of the Company within the meaning of the Act. 

2. Purpose.  The Company is formed  for the object and purpose of, and the nature of
the business to be conducted and promoted by the Company is, engaging in any lawful act or 
activity for which limited liability companies may be formed under the Act and engaging in any 
and all activities necessary or incidental to the foregoing. 

3. Registered Office.  The address of the registered office of the Company in the State
of Delaware is c/o Corporation Service Company, 251 Little Falls Drive, Wilmington, New Castle 
County, Delaware, 19808. 

4. Registered Agent.  The name and address of the registered agent of the Company
for service of process on the Company in the State of Delaware is c/o Corporation Service 
Company, 251 Little Falls Drive, Wilmington, New Castle County, Delaware, 19808. 

5. Member.  The name, address and limited liability company interests of each
Member is set forth on Schedule A attached hereto, as may be amended. The limited liability 
company interests, as such interest may be adjusted from time to time, shall be set forth in the 
books and records of the Company. 

6. Powers.  The business and affairs of the Company shall be managed by the
Members.  The Members shall have the power to do any and all acts necessary or convenient to or 
for the furtherance of the purposes described herein, including all powers, statutory or otherwise, 
possessed by members under the laws of the State of Delaware.  An “authorized person” within 
the meaning of the Act, has executed, delivered and filed the Certificate of Formation of the 
Company with the Secretary of State of the State of Delaware.  Upon the filing of the Certificate 
of Formation with the Secretary of State of the State of Delaware, his or her powers as an 
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“authorized person” ceased, and each Member and each officer of the Company with a title of 
Senior Managing Director, Managing Director, President, Senior Vice President, Executive Vice 
President, Vice President, Secretary, Treasurer, Assistant Secretary, Assistant Treasurer, Chief 
Accounting Officer, Director or Manager (each a “Designated Officer”) thereupon became a 
designated “authorized person” and hereby continues as a designated “authorized person” within 
the meaning of the Act.  Any Member or any Designated Officer, as an authorized person, within 
the meaning of the Act, shall execute, deliver and file, or cause the execution, delivery and filing 
of, all certificates (and any amendments and/or restatements thereof) required or permitted by the 
Act to be filed with the Secretary of State of the State of Delaware.  Any Member or any 
Designated Officer shall execute, deliver and file, or cause the execution, delivery and filing of 
any certificates (and any amendments and/or restatements thereof) necessary for the Company to 
qualify to do business in any jurisdiction in which the Company may wish to conduct business. 

7. Officers.  The Company may employ and retain persons as may be necessary or 
appropriate for the conduct of the Company’s business, including employees and agents who may 
be designated as officers with titles, including, but not limited to, “Senior Managing Director”, 
“Managing Director”, “President”, “Senior Vice President”, “Executive Vice President”, “Vice 
President”, “Secretary”, “Treasurer”, “Assistant Secretary”, “Assistant Treasurer”, “Director”, and 
“Manager”, as and to the extent authorized by the Members and with such powers as authorized 
by the Members (each, an “Officer”).  The Officers of the Company as of the date of this 
Agreement shall be as set forth on Schedule B attached hereto. The Officers of the Company may 
be amended from time to time by the consent of the Members. 

8. Dissolution. 
(a) The Company shall dissolve, and its affairs shall be wound up upon the first 

to occur of the following: 
 

(i) the written consent of the Members;  
 

(ii) the time at which there are no Members, unless the Company is 
continued in accordance with the Act; provided that the Company shall not be dissolved and shall 
not be required to be wound up if a Member is admitted to the Company, in the manner provided 
herein, effective as of the occurrence of the event that terminated the continued membership of the 
last remaining Member (the “Terminating Event”), within ninety (90) days after the occurrence of 
the Terminating Event, pursuant to Section 8(b) hereof; or 
 

(iii)  the entry of a decree of judicial dissolution under Section 18-802 of 
the Act. 
 

(b) Notwithstanding anything in Section 15 to the contrary, a person or entity 
appointed by the personal representative of the Member that had been the last remaining Member 
(the “New Member”) may be admitted to the Company as a member of the Company after there 
is no longer a remaining Member of the Company, and such New Member shall be so admitted if 
such New Member shall execute an instrument in writing, either before or after the Terminating 
Event, stating that such New Member shall be so admitted effective immediately prior to the 
Terminating Event, and such New Member agrees in writing to become a party to, and bound by, 
this Agreement, as amended, supplemented or otherwise modified. 





 

-4- 

14. Resignation. A Member may resign from the Company without obtaining the prior 
consent of the other Members. 
 

15. Admission of Additional Members.  Except as provided in Section 8(b), one or 
more additional members of the Company may be admitted to the Company with the unanimous 
consent of the Members. 

 
16. Liability of Members.  The Members shall not have any liability for the obligations 

or liabilities of the Company except to the extent provided in the Act. 
 

17. Indemnification.  The Company (the “Indemnitor”) shall indemnify and hold 
harmless the Members, their affiliates and subsidiaries, and all officers, directors, partners, 
employees, and agents of any of the foregoing (each, an “Indemnitee”) to the full extent permitted 
by law from and against any and all losses, claims, demands, costs, damages, liabilities, joint and 
several, expenses of any nature (including attorneys’ fees and disbursements), judgments, fines, 
settlements and other amounts arising from any and all claims, demands, actions, suits or 
proceedings, civil, criminal, administrative or investigative, in which the Indemnitee may be 
involved, or threatened to be involved as a party or otherwise, arising from, or in connection with, 
the performance of any action by such Indemnitee for, on behalf of, or otherwise in connection 
with, the Company. 
 

18. Amendments; Entire Agreement.  This Agreement may be amended only by written 
instrument executed by all of the Members.  This Agreement contains the entire agreement 
between the parties respecting the matters herein set forth and supersedes all prior agreements 
between the parties hereto respecting such matters. 
 

19. Benefits of Agreement.  None of the provisions of this Agreement shall be for the 
benefit of or enforceable by any creditor of the Company or by any creditor of any Member. 
 

20. Governing Law.  This Agreement shall be governed by, and construed under, the 
laws of the State of Delaware, all rights and remedies being governed by said laws. 
 

21. Counterparts.  This Agreement may be executed in any number of counterparts, 
each of which shall be deemed an original of this Agreement and all of which together shall 
constitute one and the same instrument. 
 

22. Severability of Provisions.  Each provision of this Agreement shall be considered 
severable and if for any reason any provision or provisions herein are determined to be invalid, 
unenforceable or illegal under any existing or future law, such invalidity, unenforceability or 
illegality shall not impair the operation of or affect those portions of this Agreement which are 
valid, enforceable and legal. 
 

[Signature page follows] 
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LIMITED LIABILITY COMPANY AGREEMENT  
OF 

DB SUNSHINE MEZZ B, LLC 
 

This Limited Liability Company Agreement (this “Agreement”) of DB SUNSHINE 
MEZZ B, LLC, a Delaware limited liability company, is entered into as of August 23, 2022, by 
DB SUNSHINE HOLDCO LLC, as the sole equity member (the “Current Member”) (together 
with each other entity or person admitted to the Company in accordance with the terms of this 
Agreement, until such time as such entity or person ceases to be a member of the Company, 
individually, a “Member” and collectively, the “Members”). 

 
W I T N E S S E T H: 

 
The Member hereby forms a limited liability company pursuant to and in accordance with 

the Delaware Limited Liability Company Act (6 Del.C. §18-101, et seq.), as amended from time 
to time (the “Act”), and hereby agrees as follows: 
 

1. Name.  The name of the limited liability company formed hereby is DB 
SUNSHINE MEZZ B, LLC (the “Company”).  The Certificate of Formation of the Company has 
been executed, delivered and filed with the office of the Secretary of State of the State of Delaware 
by an “authorized person” of the Company within the meaning of the Act. 
 

2. Purpose.  The Company is formed  for the object and purpose of, and the nature of 
the business to be conducted and promoted by the Company is, engaging in any lawful act or 
activity for which limited liability companies may be formed under the Act and engaging in any 
and all activities necessary or incidental to the foregoing. 

3. Registered Office.  The address of the registered office of the Company in the State 
of Delaware is c/o Corporation Service Company, 251 Little Falls Drive, Wilmington, New Castle 
County, Delaware, 19808. 

4. Registered Agent.  The name and address of the registered agent of the Company 
for service of process on the Company in the State of Delaware is c/o Corporation Service 
Company, 251 Little Falls Drive, Wilmington, New Castle County, Delaware, 19808. 

5. Member.  The name, address and limited liability company interests of each 
Member is set forth on Schedule A attached hereto, as may be amended. The limited liability 
company interests, as such interest may be adjusted from time to time, shall be set forth in the 
books and records of the Company. 

6. Powers.  The business and affairs of the Company shall be managed by the 
Members.  The Members shall have the power to do any and all acts necessary or convenient to or 
for the furtherance of the purposes described herein, including all powers, statutory or otherwise, 
possessed by members under the laws of the State of Delaware.  An “authorized person” within 
the meaning of the Act, has executed, delivered and filed the Certificate of Formation of the 
Company with the Secretary of State of the State of Delaware.  Upon the filing of the Certificate 
of Formation with the Secretary of State of the State of Delaware, his or her powers as an 
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“authorized person” ceased, and each Member and each officer of the Company with a title of 
Senior Managing Director, Managing Director, President, Senior Vice President, Executive Vice 
President, Vice President, Secretary, Treasurer, Assistant Secretary, Assistant Treasurer, Chief 
Accounting Officer, Director or Manager (each a “Designated Officer”) thereupon became a 
designated “authorized person” and hereby continues as a designated “authorized person” within 
the meaning of the Act.  Any Member or any Designated Officer, as an authorized person, within 
the meaning of the Act, shall execute, deliver and file, or cause the execution, delivery and filing 
of, all certificates (and any amendments and/or restatements thereof) required or permitted by the 
Act to be filed with the Secretary of State of the State of Delaware.  Any Member or any 
Designated Officer shall execute, deliver and file, or cause the execution, delivery and filing of 
any certificates (and any amendments and/or restatements thereof) necessary for the Company to 
qualify to do business in any jurisdiction in which the Company may wish to conduct business. 

7. Officers.  The Company may employ and retain persons as may be necessary or 
appropriate for the conduct of the Company’s business, including employees and agents who may 
be designated as officers with titles, including, but not limited to, “Senior Managing Director”, 
“Managing Director”, “President”, “Senior Vice President”, “Executive Vice President”, “Vice 
President”, “Secretary”, “Treasurer”, “Assistant Secretary”, “Assistant Treasurer”, “Director”, and 
“Manager”, as and to the extent authorized by the Members and with such powers as authorized 
by the Members (each, an “Officer”).  The Officers of the Company as of the date of this 
Agreement shall be as set forth on Schedule B attached hereto. The Officers of the Company may 
be amended from time to time by the consent of the Members. 

8. Dissolution. 
(a) The Company shall dissolve, and its affairs shall be wound up upon the first 

to occur of the following: 
 

(i) the written consent of the Members;  
 

(ii) the time at which there are no Members, unless the Company is 
continued in accordance with the Act; provided that the Company shall not be dissolved and shall 
not be required to be wound up if a Member is admitted to the Company, in the manner provided 
herein, effective as of the occurrence of the event that terminated the continued membership of the 
last remaining Member (the “Terminating Event”), within ninety (90) days after the occurrence of 
the Terminating Event, pursuant to Section 8(b) hereof; or 
 

(iii)  the entry of a decree of judicial dissolution under Section 18-802 of 
the Act. 
 

(b) Notwithstanding anything in Section 15 to the contrary, a person or entity 
appointed by the personal representative of the Member that had been the last remaining Member 
(the “New Member”) may be admitted to the Company as a member of the Company after there 
is no longer a remaining Member of the Company, and such New Member shall be so admitted if 
such New Member shall execute an instrument in writing, either before or after the Terminating 
Event, stating that such New Member shall be so admitted effective immediately prior to the 
Terminating Event, and such New Member agrees in writing to become a party to, and bound by, 
this Agreement, as amended, supplemented or otherwise modified. 
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14. Resignation. A Member may resign from the Company without obtaining the prior 
consent of the other Members. 
 

15. Admission of Additional Members.  Except as provided in Section 8(b), one or 
more additional members of the Company may be admitted to the Company with the unanimous 
consent of the Members. 

 
16. Liability of Members.  The Members shall not have any liability for the obligations 

or liabilities of the Company except to the extent provided in the Act. 
 

17. Indemnification.  The Company (the “Indemnitor”) shall indemnify and hold 
harmless the Members, their affiliates and subsidiaries, and all officers, directors, partners, 
employees, and agents of any of the foregoing (each, an “Indemnitee”) to the full extent permitted 
by law from and against any and all losses, claims, demands, costs, damages, liabilities, joint and 
several, expenses of any nature (including attorneys’ fees and disbursements), judgments, fines, 
settlements and other amounts arising from any and all claims, demands, actions, suits or 
proceedings, civil, criminal, administrative or investigative, in which the Indemnitee may be 
involved, or threatened to be involved as a party or otherwise, arising from, or in connection with, 
the performance of any action by such Indemnitee for, on behalf of, or otherwise in connection 
with, the Company. 
 

18. Amendments; Entire Agreement.  This Agreement may be amended only by written 
instrument executed by all of the Members.  This Agreement contains the entire agreement 
between the parties respecting the matters herein set forth and supersedes all prior agreements 
between the parties hereto respecting such matters. 
 

19. Benefits of Agreement.  None of the provisions of this Agreement shall be for the 
benefit of or enforceable by any creditor of the Company or by any creditor of any Member. 
 

20. Governing Law.  This Agreement shall be governed by, and construed under, the 
laws of the State of Delaware, all rights and remedies being governed by said laws. 
 

21. Counterparts.  This Agreement may be executed in any number of counterparts, 
each of which shall be deemed an original of this Agreement and all of which together shall 
constitute one and the same instrument. 
 

22. Severability of Provisions.  Each provision of this Agreement shall be considered 
severable and if for any reason any provision or provisions herein are determined to be invalid, 
unenforceable or illegal under any existing or future law, such invalidity, unenforceability or 
illegality shall not impair the operation of or affect those portions of this Agreement which are 
valid, enforceable and legal. 
 

[Signature page follows] 
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LIMITED LIABILITY COMPANY AGREEMENT  
OF 

DB SUNSHINE MEZZ A, LLC 
 

This Limited Liability Company Agreement (this “Agreement”) of DB SUNSHINE 
MEZZ A,  LLC, a Delaware limited liability company, is entered into as of August 23, 2022, by 
DB SUNSHINE MEZZ B, LLC, as the sole equity member (the “Current Member”) (together 
with each other entity or person admitted to the Company in accordance with the terms of this 
Agreement, until such time as such entity or person ceases to be a member of the Company, 
individually, a “Member” and collectively, the “Members”). 

 
W I T N E S S E T H: 

 
The Member hereby forms a limited liability company pursuant to and in accordance with 

the Delaware Limited Liability Company Act (6 Del.C. §18-101, et seq.), as amended from time 
to time (the “Act”), and hereby agrees as follows: 
 

1. Name.  The name of the limited liability company formed hereby is DB 
SUNSHINE MEZZ A, LLC (the “Company”).  The Certificate of Formation of the Company has 
been executed, delivered and filed with the office of the Secretary of State of the State of Delaware 
by an “authorized person” of the Company within the meaning of the Act. 
 

2. Purpose.  The Company is formed  for the object and purpose of, and the nature of 
the business to be conducted and promoted by the Company is, engaging in any lawful act or 
activity for which limited liability companies may be formed under the Act and engaging in any 
and all activities necessary or incidental to the foregoing. 

3. Registered Office.  The address of the registered office of the Company in the State 
of Delaware is c/o Corporation Service Company, 251 Little Falls Drive, Wilmington, New Castle 
County, Delaware, 19808. 

4. Registered Agent.  The name and address of the registered agent of the Company 
for service of process on the Company in the State of Delaware is c/o Corporation Service 
Company, 251 Little Falls Drive, Wilmington, New Castle County, Delaware, 19808. 

5. Member.  The name, address and limited liability company interests of each 
Member is set forth on Schedule A attached hereto, as may be amended. The limited liability 
company interests, as such interest may be adjusted from time to time, shall be set forth in the 
books and records of the Company. 

6. Powers.  The business and affairs of the Company shall be managed by the 
Members.  The Members shall have the power to do any and all acts necessary or convenient to or 
for the furtherance of the purposes described herein, including all powers, statutory or otherwise, 
possessed by members under the laws of the State of Delaware.  An “authorized person” within 
the meaning of the Act, has executed, delivered and filed the Certificate of Formation of the 
Company with the Secretary of State of the State of Delaware.  Upon the filing of the Certificate 
of Formation with the Secretary of State of the State of Delaware, his or her powers as an 
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“authorized person” ceased, and each Member and each officer of the Company with a title of 
Senior Managing Director, Managing Director, President, Senior Vice President, Executive Vice 
President, Vice President, Secretary, Treasurer, Assistant Secretary, Assistant Treasurer, Chief 
Accounting Officer, Director or Manager (each a “Designated Officer”) thereupon became a 
designated “authorized person” and hereby continues as a designated “authorized person” within 
the meaning of the Act.  Any Member or any Designated Officer, as an authorized person, within 
the meaning of the Act, shall execute, deliver and file, or cause the execution, delivery and filing 
of, all certificates (and any amendments and/or restatements thereof) required or permitted by the 
Act to be filed with the Secretary of State of the State of Delaware.  Any Member or any 
Designated Officer shall execute, deliver and file, or cause the execution, delivery and filing of 
any certificates (and any amendments and/or restatements thereof) necessary for the Company to 
qualify to do business in any jurisdiction in which the Company may wish to conduct business. 

7. Officers.  The Company may employ and retain persons as may be necessary or 
appropriate for the conduct of the Company’s business, including employees and agents who may 
be designated as officers with titles, including, but not limited to, “Senior Managing Director”, 
“Managing Director”, “President”, “Senior Vice President”, “Executive Vice President”, “Vice 
President”, “Secretary”, “Treasurer”, “Assistant Secretary”, “Assistant Treasurer”, “Director”, and 
“Manager”, as and to the extent authorized by the Members and with such powers as authorized 
by the Members (each, an “Officer”).  The Officers of the Company as of the date of this 
Agreement shall be as set forth on Schedule B attached hereto. The Officers of the Company may 
be amended from time to time by the consent of the Members. 

8. Dissolution. 
(a) The Company shall dissolve, and its affairs shall be wound up upon the first 

to occur of the following: 
 

(i) the written consent of the Members;  
 

(ii) the time at which there are no Members, unless the Company is 
continued in accordance with the Act; provided that the Company shall not be dissolved and shall 
not be required to be wound up if a Member is admitted to the Company, in the manner provided 
herein, effective as of the occurrence of the event that terminated the continued membership of the 
last remaining Member (the “Terminating Event”), within ninety (90) days after the occurrence of 
the Terminating Event, pursuant to Section 8(b) hereof; or 
 

(iii)  the entry of a decree of judicial dissolution under Section 18-802 of 
the Act. 
 

(b) Notwithstanding anything in Section 15 to the contrary, a person or entity 
appointed by the personal representative of the Member that had been the last remaining Member 
(the “New Member”) may be admitted to the Company as a member of the Company after there 
is no longer a remaining Member of the Company, and such New Member shall be so admitted if 
such New Member shall execute an instrument in writing, either before or after the Terminating 
Event, stating that such New Member shall be so admitted effective immediately prior to the 
Terminating Event, and such New Member agrees in writing to become a party to, and bound by, 
this Agreement, as amended, supplemented or otherwise modified. 
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14. Resignation. A Member may resign from the Company without obtaining the prior 
consent of the other Members. 
 

15. Admission of Additional Members.  Except as provided in Section 8(b), one or 
more additional members of the Company may be admitted to the Company with the unanimous 
consent of the Members. 

 
16. Liability of Members.  The Members shall not have any liability for the obligations 

or liabilities of the Company except to the extent provided in the Act. 
 

17. Indemnification.  The Company (the “Indemnitor”) shall indemnify and hold 
harmless the Members, their affiliates and subsidiaries, and all officers, directors, partners, 
employees, and agents of any of the foregoing (each, an “Indemnitee”) to the full extent permitted 
by law from and against any and all losses, claims, demands, costs, damages, liabilities, joint and 
several, expenses of any nature (including attorneys’ fees and disbursements), judgments, fines, 
settlements and other amounts arising from any and all claims, demands, actions, suits or 
proceedings, civil, criminal, administrative or investigative, in which the Indemnitee may be 
involved, or threatened to be involved as a party or otherwise, arising from, or in connection with, 
the performance of any action by such Indemnitee for, on behalf of, or otherwise in connection 
with, the Company. 
 

18. Amendments; Entire Agreement.  This Agreement may be amended only by written 
instrument executed by all of the Members.  This Agreement contains the entire agreement 
between the parties respecting the matters herein set forth and supersedes all prior agreements 
between the parties hereto respecting such matters. 
 

19. Benefits of Agreement.  None of the provisions of this Agreement shall be for the 
benefit of or enforceable by any creditor of the Company or by any creditor of any Member. 
 

20. Governing Law.  This Agreement shall be governed by, and construed under, the 
laws of the State of Delaware, all rights and remedies being governed by said laws. 
 

21. Counterparts.  This Agreement may be executed in any number of counterparts, 
each of which shall be deemed an original of this Agreement and all of which together shall 
constitute one and the same instrument. 
 

22. Severability of Provisions.  Each provision of this Agreement shall be considered 
severable and if for any reason any provision or provisions herein are determined to be invalid, 
unenforceable or illegal under any existing or future law, such invalidity, unenforceability or 
illegality shall not impair the operation of or affect those portions of this Agreement which are 
valid, enforceable and legal. 
 

[Signature page follows] 
 







 

 

Schedule B 
 

Officers 
 

Name Office 
Rob Roy Chief Executive Officer  
Thomas Morton President 
Gabe Nacht Chief Financial Officer 

 

































DB Sunshine 
Holdco, LLC
(Delaware)

DB Sunshine 
Mezz B, LLC
(Delaware)

Switch, Ltd.
(Nevada)

DB Sunshine 
Mezz A, LLC
(Delaware

Wampum I, LLC

Note: For illustrative purposes, some wholly-owned 
entities are not represented. All entities are owned 100% 
unless otherwise stated.




